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ONTARIO

SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
ROYAL BANK OF CANADA
N\ . Applicant

( <) and

CFNDRS INC,,
formerly known as DESIGN COFOUNDERS INC,,
formerly known as TAILORED UX INC.

Respondent

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, ¢ B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0, 1990, c.c43, AS AMENDED

NOTICE OF APPLICATION

TO THE RESPONDENT:

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

THIS APPLICATION will come on for a hearing before a Judge on THURSDAY THE 7%
DAY OF DECEMBER, 2017, at 10:00 a.m. at 330 University Avenue, Toronto, Ontario.

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

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

Date: November Q@’h , 2017 Issued by / /

Lo¢;

Address ¢f court gffice:
M Bankjupt ommercial Courts
V 33@Wniversity Avenue, 7" Floor
Toronto, Ontario M5G 1R7

TO: CFNDRS INC.
96 Spadina Avenue, Suite 205
Toronto, Ontario M5V 2J6

AND TO: VW CREDIT CANADA
4865 Marc-Blain Street, Suite 300
St. Laurent, Quebec H4R 3B2

AND TO: 9483772 ONTARIO INC.
96 Spadina Avenue, Suite 205
Toronto, Ontario M5V 2J6



APPLICATION

THE APPLICANT MAKES AN APPLICATION FOR:

(a)
(b)

(©)

(d

(e)

®

an order abridging the time for service and/or filing of its application matetials herein;

if necessary, an order validating service of the notice of application and related materials

herein;

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.43, as amended (the “CJA”) appointing msi Spergel Inc. to be receiver (“Receiver”)
over all of the property, assets and undertaking of CFNDRS Inc., formerly known as
Design Cofounders Inc., formerly known as Tailored UX Inc. (“CFNDRS”) in
substantially the form of the draft order attached hereto at Tab 1A;

if necessary, an order pursuant to s. 243(1) dispensing with the requirement for the
applicant to deliver a notice pursuant to s. 244(1) prior to bringing the application herein

and this Honourable Court’s appointment of the Receiver;

costs of this application on a substantial indemnity basis including disbursements and

applicable H.S.T.; and

such further and/or other relief that this Honourable Court deems just.

THE GROUNDS FOR THE APPLICATION ARE:

(a)

(b)

CFNDRS granted the applicant a security interest, the terms of which are set out in a
General Security Agreement dated June 25, 2015 and a Master Lease Agreement dated
May 19, 2016. The General Security Agreement provides that upon default the applicant

may appoint a Receiver;

CFNDRS is indebted to the applicant pursuant a Confirmation of Credit Facilities Letter,

a Lease Agreement and a Royal Bank Visa account. The respondent defaulted on its



payment obligations under the facilities. On November 7, 2017, the applicant made
demand requiring that the respondent pay the full amount outstanding which as of

November 7, 2017 was $458,313.32;
() Section 101 of the Courts of Justice Act and s. 243 of the Bankruptcy and Insolvency Act;
(d)  Rule 41.02 of the Rules of Civil Procedure; and

(e) Such further and other relief as counsel for the Applicant may advise and this Honourable
Court permit.

THE FOLLOWING DOCUMENTARY EVIDENCE WILL BE USED AT THE HEARING OF
THE APPLICATION:

(a) the affidavit of Jason Lukez, sworn, including its exhibits;

() such further and other evidence as counsel for the Applicant may advise and this

Honourable Court permit.

Date of issue: November 2@19017 DEVRY SMITH FRANK LLP
Lawyers & Mediators
95 Barber Greene Road, Suite 100
Toronto, Ontario M3C 3E9

JAMES SATIN
LSUC #44025R

Tel : (416) 449-1400
Fax: (416) 449-7071

Email: james.satin@devrylaw.ca

Lawyers for the Applicant
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Revised: January 21, 2014
s.243(1) BIA (National Receiver) and s. 101 CJA (Ontario) Receiver

Court File No. CV-17-587341-00CL

ONTARIO

SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE ) THURSDAY, THE 7"
)
JUSTICE ) DAY OF DECEMBER, 2017
ROYAL BANK OF CANADA
Applicant
-and -

CFNDRS INC., formerly known as DESIGN COFOUNDERS INC., formerly known as
TAILORED UX INC.

Respondent

ORDER
(appointing Receiver)
THIS APPLICATION made by the Applicant, Royal Bank of Canada (the “Applicant”)
for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-
3, as amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as
amended (the "CJA") appointing msi Spergel Inc. as receiver [and manager] (in such capacities,
the "Receiver") without security, of all of the assets, undertakings and properties of CFNDRS
INC., formerly known as DESIGN COFOUNDERS INC., formerly known as TAILORED UX
INC. (the "Debtor") acquired for, or used in relation to a business carried on by the Debtor, was

heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Jason Lukez sworn November 28, 2017and the Exhibits

thereto and on hearing the submissions of counsel for the Applicant, no one appearing for

DOCSTOR: 1771742\9
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course of business, cease to carry on all or any part of the business, or

cease to perform any contracts of the Debtor;

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

conferred by this Order;

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

or parts thereof;

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

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

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;

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

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

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

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

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

which the Debtor may have; and

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

the performance of any statutory obligations.

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

Property to the Receiver upon the Receiver's request.

52 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

DOCSTOR: 1771742\9
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8. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract” as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

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

leave of this Court.

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

DOCSTOR: 1771742\9
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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 purchascr of any Property shall be entitled to continuc to usc the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES

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

possession.

DOCSTOR: 1771742\9
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consider necessary or desirable, provided that the outstanding principal amount does not exceed
$ (or such greater amount as this Court may by further Order authorize) at any time,
at such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as
security for the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise,
in favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as

set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

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

enforced without leave of this Court.

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/sci/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of

documents in accordance with the Protocol will be effective on transmission. This Court further

DOCSTOR: 1771742\9
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proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

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

DOCSTOR: 1771742\9
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to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

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

7. The Receiver does not undertake, and it 1s not under any personal liability, to pay any

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

DATED the day of ,20

msi Spergel Inc., solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:

BBESTOR: 44789 3-M odel_Receivership_Order (T__Reyes).doc
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Court File No.¢.V-13F-SZF3H - 00C L

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL COURT

BETWEEN

ROYAL BANK OF CANADA

Applicant

and

CFNDRS INC.,
formerly known as DESIGN COFOUNDERS INC.,
formerly known as TAILORED UX INC.

Respondent

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, ¢ B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF
JUSTICE ACT, R.S.0, 1990, c.c43, AS AMENDED

AFFIDAVIT OF JASON LUKEZ

I, JASON LUKEZ, of the Town of Oakville, in the Province of Ontario, MAKE OATH
AND SAY AS FOLLOWS:

1. [ am a Manager of the Special Loans & Advisory Services at Royal Bank of Canada. I
have carriage of the file involving cfndrs Inc., formerly known as Design Cofounders
Inc., formerly known as Tailored UX Inc. (“cfndrs™), and as such have knowledge of the

following facts.
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By way of a Confirmation of Credit Facilities Letter dated March 3, 2016, a Visa
Agreement dated June 24, 2015 and a Master Lease Agreement dated May 19, 2016
(collectively, the “Loan Agreements”), the Applicant made credit available to cfndrs. A
true copy of the Loan Agreements are attached to this affidavit and marked as Exhibit

“A”

cfndrs is a corporation incorporated pursuant to the laws of the province of Ontario, and
carrying on business in the City of Toronto. Attached hereto and marked as Exhibit “B”

is a true copy of the Corporate Profile Report.

cfndrs was originally incorporated on July 5, 2013 under the name of Tailored UX Inc.
On November 11, 2015, it changed its name to Design Cofounders Inc., and again on
March 14, 2017, it changed its name to cfndrs Inc.. Attached hereto and marked as
Exhibit “C” is a true copy of the Certificate of Incorporation and the Certificates of

Amendment with respect to the name changes.

cfndrs executed a General Security Agreement (“GSA”) in favour of the Applicant on
June 25, 2015. A true copy of the GSA is attached to this affidavit and marked as
Exhibit “D”. Paragraph 11 of the GSA defines the events of default. One of the events
of default under the GSA is non-payment of an amount under the loan. Paragraph 13 of
the GSA sets out the remedies available to the Applicant. Those remedies include the

right of the Applicant to appoint a receiver and manager.

The Respondent defaulted in payment obligations to the Applicant and on or about
November 7, 2017, the Applicant made demand on the Respondent. Attached to this
affidavit and marked as Exhibit “E” is a true copy of the demand letter.

cfndrs is also indebted to the Applicant for unpaid accrued interest and legal and other

costs.

msi Spergel Inc. has consented to being appointed a receiver by the court. A true copy of

the receivership appointment is attached to this affidavit and marked as Exhibit “F”.
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9. The Applicant requests that this Court appoint msi Spergel Inc, as receiver of cfndrs, as

this will assist msi Spergel Inc. in carrying out its duties. msi Spergel Inc. has agreed to

act as court-appointed receiver.

SWORNbefore me at the City of ng;nto,
in the Province of Ontario, this Zg"Qay of
November, 2017

A CommissiBner for taking affidavits.

\

=

(/ m Lukez



This is Exhibit “A” referred to in the affidavit of
JASON LUKEZ sworn before me, this 27 day
of November, 2017.

A COMMISSIONER FOR TAKING AFFIDAVITS



Royal Bank of Canada
Commercial Financial Services
20 King St W - Ground Fir.
Toronto, ON, M5H 1C4

RBCH

March 3, 2016
Private and Confidentiat

DESIGN COFOUNDERS INC.
Suite 205, 96 Spadina Ave
Toronto, ON

M5V 2J6

ROYAL BANK OF CANADA (the “Bank”) hereby confirms the credit facilities described below
(the “Credit Facilities”) subject to the terms and conditions set forth below and in the attached
Terms & Conditions and Schedules (collectively the “Agreement”). This Agreement amends and
restates without novation the existing agreement dated December 18, 2015 and any amendments
thereto. between Tailored Ux Inc. now Design Cofounders Inc., by virtue of a name change and
the Bank. Any amount owing by the Borrower to the Bank under such previous agreement is
deemed to be a Borrowing under this Agreement. Any and all security that has been delivered to
the Bank and is set forth as Security below, shall remain in full force and effect, is expressly
reserved by the Bank and, unless expressly indicated otherwise, shall apply in respect of ali
obligations of the Borrower under the Credit Facilities. Unless otherwise provided, all dolar
amounts are in Canadian currency.

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

BORROWER: Oesign Cofounders Inc. {the “Borrower”)

CREDIT FACILITIES
Facility #1: $200,000.00 revolving demand facility by way of:

a) RBP based lpans (*RBP Loans”)

Revolve in increments of: | $2,000.60 Minimum retained balance: | $0.00
Revolved by: Bank Interest rate {per annum): RBP + 2.75%
AVAILABILITY

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

REPAYMENT
Notwithstanding compliance with the covenants and all other terms and conditions of this

Agreement, Borrowings under this facility are repayable on demand.

* Registered Trademark of Royal Bank of Canada

SRF # 316120096




Design Cofounders Inc. 2 March 3, 2016

GENERAL ACCOUNT

The Borrower shall establish a current account with the Bank (the “General Account™) for the

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

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

Account and:

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

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

OTHER FACILITIES

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

a) VISA Business to a maximum amount of $50,000.00.
b} Al Leases outstanding at any time and from time to time.

SECURITY

Security for the Borrowings and ail other obligations of the Borrower to the Bank, including
without fimitation any amounts outstanding under any Leases, (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.

FINANCIAL COVENANTS

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

Without affecting or limiting the right of the Bank 1o terminate or demand payment of, or cancel or
restrict availability of any unutilized portion of any demand or ather discretionary facility the
Borrower cavenants and agrees with the Bank that the Borrower will:
a) maintain, to be measured as at the end of each fiscal year:

i. Debt Service Coverage, of not less than 1.25:1;

ii. aratio of Total Liabilities to Tangible Net Worth of not greater than 2.5:1.

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

a)} annual Compliance Certificate, substantially in the form of Schedule "H" signed by an
authorized signing officer of the Borrower, within 90 days of each fiscal year end, certifying
compliance with this Agreement including the financial covenants set forth in the Agreement;

b) annual notice to reader financial statements for the Borrower, within 90 days of each fiscal
year end;

¢) such other financial and operating statements and reports as and when the Bank may
reasonably require.
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CONDITIONS PRECEDENT
In no event will the Credit Facilities or any part thereof be available unless the Bank has received:

a) a duly executed copy of this Agreement;

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

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

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

Additianally;

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

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

BUSINESS LOAN INSURANCE PLAN

The Borrower acknowledges that the Bank has offered it insurance on the Borrowings under the
Business Loan Insurance Plan Policy 51000 ("Policy”} issued by the Sun Life Assurance
Company of Canada to the Bank and the Borrower hereby acknowledges that it is the Borrower's
responsibility to apply for any new or increased amount for the Borrowings that may be eligible.

Shoutd the Borrower decide 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 Fr).
However, should the Borrower decide not to apply, it hereby acknowledges that the Bank may
accept the Borrower's signature below as the Borrower's waiver of the offer.

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, if applicable, are taken with your scheduled loan
payments. in the case of blended payments of principal and interest, as premiums fluctuate
based on various factors such as, by way of example, the age of the insured and changes to the
insured loan balance, a part of the premium payment may be deducted and taken from the
scheduled biended loan payment with the resuilt that the amortization period may increase in the
case of any loan to which this coverage applies. Refer to the Business Loan Insurance Plan
application for further explanation and disclosure.

GOVERNING LAW JURISDICTION
Province of Ontario.

ACCEPTANCE :
This Agreement is open for acceptance until April 8, 2016, after which date it will be null and void,

unless extended in writing by the Bank.

ROYWF%A

Ivp/dt



Design Cofounders Inc. 4 March 3, 2016

We acknowledge and accepl the terms and conditions of this Agreement

onthis |7 dayof _1-j: . ¢ a2 G
HUNDERS INC.
_A” /(; ,QJ\-

e AP g s
Tite: ', gngf-: AL DHA

IfWe have the authority to bind the Borrower

\attachments:

Terms and Conditions

Schedules:

« Definitions

« Calculation and Payment of Interest and Fees

« Compliance Certificate

- RBC Covarity Dashboard Terms and Conditions
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TERMS AND CONDITIONS

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

REPAYMENT

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

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

PREPAYMENT
Where Borrowings are by way of R8P Loans, the Borrower may prepay such Borrowings in whole
or in part withaut fee or premium.

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

EVIDENCE OF INDEBTEDNESS

The Bank shall maintain accounts and records {the “Accounts”} evidencing the Borrowings
made available to the Borrower by the Bank under this Agreement. The Bank shalf record the
principal amount of such Borrowings, the payment of principal and interest on account of the
Borrowings, and all other amounts becoming due to the Bank under this Agreement. The
Accounts constitute, in the absence of manifest error, conclusive evidence of the indebledness of
the Borrower to the Bank pursuant to this Agreement. The Borrower authorizes and directs the
Bank to automatically debit, by mechanical, electronic or manual means, any bank account of the
Borrower for all amounts payable under this Agreement, including, but not limited to, the
repayment of principal and the payment of interest, fees and all charges for the keeping of such
bank accounts.
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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 conslitutes or which, with notice, lapse of
time or both, would constitute a breach of any covenant or other term or condition of this
Agreement or any Security;

c) will file all material tax returns which are or will be required lo be filed by it, pay or make
provision for payment of all material taxes (including interest and penalties) and Potential
Prior-Ranking Claims, which are or wiill become due and payabie and provide adequale
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 and it will not make or facilitate any such changes without the prior written consent
of the Bank;

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

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

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

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

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

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

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

1) 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, amalgamale, or otherwise enter
into any other form of business combination with any other Person;

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

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

FEES, COSTS AND EXPENSES

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

GENERAL INDEMNITY

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

AMENDMENTS AND WAIVERS

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. Any amendments requested by the Borrower will require review
and agreement by the Bank and its counsel. Costs refated to this review will be for the Borrower's
account.

SUCCESSORS AND ASSIGNS

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

GAAP

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

SEVERABILITY

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

GOVERNING LAW

This Agreement shall be construed in accordance with and governed by the taws of the Province
identified in the Governing Law Jurisdiction section of this Agreement and the laws of Canada
applicable therein. The Borrower irrevocably submits to the non-exclusive jurisdiction of the
courts of such Province and acknowledges the competence of such courts and irrevocably
agrees to be bound by a judgment of any such court.
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DEFAULT BY LAPSE OF TIME
The mere lapse of time fixed for performing an obligation shall have the effect of putting the
Borrower, or a Guarantor if applicable, in default thereof.

SET-OFF

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

NOTICES

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

CONSENT OF DISCLOSURE

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

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

JOINT AND SEVERAL

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

COUNTERPART EXECUTION

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

ELECTRONIC MAIL AND FAX TRANSMISSION

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

ELECTRONIC IMAGING

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

The Borrower represents and warrants to the Bank that:

a) itis duly incorporated, validly existing and duly registered or qualified to carry on business in
each jurisdiction in which its business or assets are located,

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

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

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

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

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

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 demande
que la présente convention et tous les documents y afférents, y compris les avis, soient rédigés
en langue anglaise.

WHOLE AGREEMENT

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

EXCHANGE RATE FLUCTUATIONS

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

JUDGEMENT CURRENCY

If for the purpose of obtaining judgement in any court in any jurisdiction with respect to this
Agreement, it is necessary to convert into the currency of such jurisdiction (the "Judgement
Currency”) any amount due hereunder in any currency other than the Judgement Currency, then
conversion shall be made at the rate of exchange prevailing on the Business Day before the day
on which judgement is given. For this purpose "rate of exchange" means the rate at which the
8ank would, on the relevant date, be prepared to sell a similar amount of such currency in the
Toronto foreign exchange markst, against the Judgement Currency, in accordance with normal
banking procedures.

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

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

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

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

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

“Cash Taxes"” means, for any fiscal period, any amounts paid in respect of income taxes;

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

“Corporate Distributions” means any payments to any shareholder, director or officer of the
Borrower, or to any associate or holder of subordinated debt of the Borrower, or to any
shareholder, director or officer of any associate or holder of subordinated debt of the Borrower,
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;

“Debt Service Coverage"” means, for any fiscal period, the ratio of EBITDA, less Cash Taxes
and, to the extent not deducted in determining net income, less Corporate Distributions, 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, coltection, putchase,
accumulation, assessment, generation, manufacture, construction, processing, treatment,
stabilization, disposition, handling or transportation, or its Release into the natural environment,
including movement through or in the air, soil, surface water or groundwater;

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

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

“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
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for the deferred payment of the purchase of property, all capital lease obligations and all
indebtedness secured by purchase maoney security interests, but excluding Postponed Debt;

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

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

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

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

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

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

b) Security granted in favour of the Bank;

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

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

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

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

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

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

“Total Liabilities” means all [iabilities; exclusive of deferred tax liabilities and Postponed Debt.
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CALCULATION AND PAYMENT OF INTEREST AND FEES

LIMIT ON INTEREST
The Borrower shall not be obligated to pay any interest, fees or costs under or in connection with
this Agreement in excess of what is permitted by Applicable Law.

OVERDUE PAYMENTS

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

EQUIVALENT YEARLY RATES

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

TIME AND PLACE OF PAYMENT

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

RBP LOANS

The Borrower shall pay interest on each RBP Loan, monthly in arrears, on the 26th day of each
month or such other day as may be agreed to between the Borrower and 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 and shall be paid in the currency of the applicable Borrowing.
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Schedule “H”
COMPLIANCE CERTIFICATE

, representing the Borrower hereby certify as of

1. | am familiar with and have examined the provisions of the Agreement dated March 3, 2016
and any amendments thereto, between Design Cofounders inc., as Borrower, and Royal
Bank of Canada as the Bank, and have made reasonable investigations of corporate records
and inquiries of other officers and senior personnel of the Barrower and any Guarantor if
applicable. Terms defined in the Agreement have the same meanings where used in this
certificate.

2. The represenlations and warranties contained in the Agreement are true and correct.

3. No event or circumstance has occurred which constitutes or which, with the giving of notice,
lapse of time, or both, would constitute a breach of any covenant or other term or condition of
this Agreement and there is no reason to believe that during the next fiscal year of the
Borrower, any such event or circumstance will occur.

4. Debt Service Coverage is :1; being not less than the minimum required ratio of 1.25:1.

5. The ratio of Tangible Liabilities to Tangible Net Worth is :1; being not greater than the
maximum permitted ratio of 2.50:1.

6. The detailed calculations of the foregoing ratios and covenants is set forth in the addendum
annexed hereto and are true and correct in all respects.

Dated this day of V20 .

Per: -

Name: {ut (; ‘JZ,( PZﬂ }:P"u/éf[(/f
Title: e

Per:
Name:
Title:
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RBC COVARITY DASHBOARD TERMS AND CONDITIONS

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

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

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

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

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

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

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

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

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

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

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

“Security Device” means a combination of a User ID and Password.

“Software” means any computer program or programming {in any code format, including source
code), as modified from time to time, and related documentation.

“User ID” means the combination of numbers and/or letters selected by the Borrower used to
identify a particular Designated User. The User ID is used in conjunclion with a Password {o
access the Service.
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“Virus” means an element which is designed to corrupt data or enable access to or adversely
impact upon the performance of computer systems, including any virus, worm, logic bomb and
Trojan horse.

Terms defined in the Agreement have the same meanings where used in the RBC Covarity
Dashboard Terms and Conditions.

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

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

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

On first access to the Service, each Designated User will be required lo read and agree to terms
of use which will thereafter be accessible from a link located on each web page of the Service.

3. Security Devices. The Borrower recognizes that possession of a Security Device by any
persan may result in that person having access to the Service. The Borrower agrees that the use
of a Security Device in connection with the Service, including any information sent, received or
acoepted using the Service, will be deemed to be conclusive proof that such information is
accurate and complete, and the submission of which is authorized by, and enforceable against,
the Borrower.

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

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

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

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

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

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

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

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

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

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

10. Limitation of Liability. The Bapnk is nol responsible or liable for any damages arising from:
(i) inaccurale, incomplete, false, misteading, or fraudulent information provided to the Bank;
(it) losses incurred as a result of an actual or potential Security Breach; or (iii) losses incurred as
a result of application vuinerability or Virus that is contained in or affects any Software or systems
used by or an behalf of the Borrower in connection with the Service.

Although every effort is made to provide secure transmission of information, timely
communication and confidentiality cannot be guaranteed. In no event shall the Bank be liable for
any loss or harm resulting from the use of the Service, or from a breach of confidentiaiity in
respect of use of the Service.

11. Termination. The ability of the Borrower to fulfill the reporting requirements relating to the
submission of financial information set out in the Agreement using RBC Covarity Dashboard shall
terminate upon revocation of access to the Service. In addition, the Bank may suspend or
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terminate access to or discontinue the Service immediately for any reason at any time without
prior notice. The Bank will not be responsible for any loss or inconvenience that may result from
such suspension or termination. The Borrower, upon giving notice to the Bank by notifying the
RBC Account Manager in writing, may terminate use of the Service at any time.

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

shall be bound by the amendments.
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PLEASE FORWARD TO APPROPRIATE BUSINESS SERVICE CENTRE (8SC)
BUSINESS CREDIT CARDS - NEW ACCOUNTS/ADDITIONAL CREDIT

NOTE: Only typed submission accepted. Handwritten forms will be returned.
Fields labeled with asterisks (**} are mandatory

£-FORM 3194 {01/2013)

CAMPAIGN CODE/ASC

T0: New Borrowing Client send via eCourier

=

RE: BUSINESS SRE** (02 316-120-096

BUSINESS APPLICANT NAME (LEGAL REGISTERED BUSINESS NAME)“*
TAILORED UX INC

BUSINESS ADDRESS"'*
P.0. BOX TO BE USED ONLY IN RURAL AREAS WHERE NO STREET ADDRESS
IS AVAILABLE

3RD FLOOR
TORONTO

12 CAMDEN ST
ON M5V1V1

BUSINESS NAME TO APPEAR ON CARDS Max, 24 Characters
SAME AS ABOVE

BUSINESS PHONE NUMBER (4 16) 858-9251
exT: Q00

HOME BRANCH TRANSIT NUMBER {Obtain from Business SRF profile}** 0QQ002

AUTHORIZED ALTERNATE CONTACT PERSON FOR BUSINESS

{optional)

Name (first name, surname)

Title: Phone Number & Ext:

RBC CONTACT OFFICER INFORMATION* * (ALL FIELDS MUST

BE COMPLETED)

We certify that the total credit extended, including th

ese limits, is approved under Authorized Credit Facility dated lmm/dd/yy}:

BANK OFFICER NAME
MADHU MARKANDEY

RESPONSIBILITY TRANSIT
05913

BANK OFFICER PHONE NUMBER
(416) 974-8332

BANK OFFICER FAX NUMBER
(416) 974-3456

Please add the following people to the Business Credit Card Accounts issued to the above company

STATEMENT DATE** This is the date the statement (s) will b
date as the card where points roll up to

e printed. All cards must have the same statement
(between the 3rd and the 27th day of the month).

CARD LANGUAGE PREFERENCE**

PRIMARY CARD FOR OWNERS &/OR EMPLOYEES & SUPPLEMENTARY CARD FOR OWNERS

CARDHOLDER NAME* *
{first name, surname) Maximum 24 characters

CARD TYPE**

FEE CODE
{Determinas annual fel{
& poims}

CREDIT LIMIT**
(Business Classic min 1000
Buainess Avion min $2500)

{first name, surname) Maximum 24 characters

MUSTAFA REDHA BUSINESS AVION $50,000 CO1S
OPEN ADDITIONAL NEW BUSINESS ACCQUNTS {SUPPLEMENTARY]
CARDHOLDER NAME®* CARD TYPE** CREDIT LIMIT** FEE CODE

{Business Classic min 41000

{Deiermines annual fed
Business Avien min $2500) & polms)

=
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E-FORM 3194 (01/2013)

OPEN ADDITIONAL NEW BUSINESS ACCOUNTS (SUPPLEMENTARY) continued.

CARDHOLDER NAME** CARD TYPE** CREDIT LIMIT** FEE CODE
. . Busi i D I 8l 1
{first name, surname} Maximum 24 characters (83:4;11::? g{zzﬂcmrg‘lnsgégg? i areurj‘ "::k:{;?u e

=

The following two options to be used in conjunction with the creation of a new account.
Please use CART for standalone requests.

Decrease Credit Limit:

New Credit Limit

Cardholder Name Existing Credit Card Numb
xisting Credit Card Number (ensure minimum product limits are adhered to}

{first name*surname)

}_

Close existing credit Card:

Cardholder Name . '
(first nama *surname) Existing Credit Card Number

Autopay: D Add

Bank Name
Bank Code (lnstitution Number)

Bank Transit 00G02
Bank Account Number:
Minimum Payment I:] On the due date a deduction and application of the minimum paymsnt minus any payments
made as indicated on the last cycled statement
Previous Balance D On the due date a deduction and application of a payment based on the last cycle statement
rstatement balance’ minus any payment made (or credits received) before the actual due
data.
l:l Apply to all cards on SRF profile {no list required) D List additional accounts to be set up (including new open)
D AME N .
o IR Existing Credit Card Number

{first name, surname) Maximum 24 characters

Page 2 of 3




E-FORM 3154 {01/20131

CARD DELIVERY ADDRESS** {Only select one destination by placing an X beside preferred option}

Deliver card(s) to Business Address P.0O. BOX TO BE USED ONLY IN RURAL AREAS WHERE NO STREET ADDRESS IS AVAILABLE
[Cards will be delivered to the address indicated on Page 1 J
D Deliver card(s} to branch

BRANCH TRANSIT # BRANCH TRANSIT NAME

ATTENTION

STREET ADDRESS

CITY PROVINCE

COUNTRY (if foreign} POSTAL CODE

| AM AN AUTHORIZED SIGNING OFFICER OF THE BUSINESS WITH THE AUTHORITY TO BIND THE BUSINESS APPLICANT

NAME NAME
MUSTAFA REDHA

TITLE TITLE
PRESIDENT //7

SIGNATURE ( W

DATE tmmrmi;W;/L l ( DATE (mmiddfyy)
AN
\

COMMENTS! (OPTIONAL)

SIGNATURE

This section is NOT to be used for changes on existing cards. For maintenance jtems such as name changes, card
cancellations, etc. use CART - Client Action and Request Tool

® Regiswmred yrademrks of Roysl Bonk of Canada,
REC and Aoyal Bank e ragisterad tradamirks of Royat Benk of Canada.
tAll gihar tradematks arp the propedty of thalr respactive owner(s).

Page3 of 3
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E-FORM B0450 (06/2016}

RBC RBC Rovyal Bank® Visa® Business Card Agreement

*

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

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

“we", "our" and "us” mean the parson or entity which
has signed or submitted the Application and/or this
Agreement, and;

“you" and "yow” mean Royal Bank of Canada and
companies under RBC®;

Please also remember that in this Agreement and the
Disclosure Statement;

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

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

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

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

“Application” means the request made to you for the
Account and each Card;

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

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

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

*Cash Advance” means an advance of cash that is
charged to a Cardhotder’s Account with, or in
connection with, their Card (or any other eligibte
Account access card you have issued to the Cardhoider)
and bill payments made from the Account at a bank
branch, at a banking machine or on the Internet, Credit
Card Cheques, balance transfers and "cash-like”
transactions, including, without limitation, monsey
orders, wire transfers, travellers’ chegues, and gaming
transactions (including betting, off-track betting, tace
track wagers, casino gaming chips, lottery tickets);

“Credit Limit" means the maximum amount of Debt that
can remain outstanding and unpaid at any time n a
Cardholder’s Account under this Agreement;

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

"Disclosure Statement” means your written statement
of the Interest Rates and Fees for each Account and
each Card set out in a document accompanying each
Card when you issue it to a Cardholder and in any other
document or statement you may send to Cardholders or
us from time to time;

"Fee" means a fee that applies to a Cardholder's
Account and this Agreement, as set out in the
Disclosure Statement and in any document or other
written statement you may send to the Cardholder or us
from time to time;

"Grace Period” means the number of days between the
Cardholder's Statement Date and Payment Due Date;

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

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

"Interest Rate {Cash Advances including Credit Card
Cheques}” means the anaual percentage rate of interest
referred to in the Disclosure Statement and set out on
each Account Statement that applies to each Cash
Advance;

“Intetest Hate {interest-Beating Purchases and
interest-Bearing Fees!” means the annual percentage
rate of interest referred to in the Disclosure Statement
and set out on each Account Statement that applies to
each Interest-Bearing Purchase and Interast-Bearing Fee;

"Interest Rates” mean, collectively, the Interest Rate
[Cash Advances including Credit Card Cheques) and the
Interest Rate ({Interest - Bearing Purchases and
Interest-Bearing Fees);

“Liability Waiver Program™ means the RBC Roval Bank
Visa Liability Waiver program in force from time to time,
a current copy of which is annexed to this Agreement;

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

"New Balancs” means the amount indicated as such on
an Account Statement;

“Payment Due Date” means the date indicated as such
on an Account Statement;

"personal ldentification Number" means the personal
idendfication number that a Cardholder has selected in
your prescribed manner;
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"Purchase” means a purchase of goods or services (or
both) that is charged to a Cardholdar’'s Account with or
in connection with their Card; and

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

General Terms of Agreement: This Agreement and the
Disclosure Statement apply to each Account and Card.
This Agreement replaces all prior Visa Business Card
agreements between you and us for each Account and
Card.

This Agreement is our promise to pay amounts owing
on each of our Visa Business Accounts. It together with
our Visa Business Card Application exptains our rights
and duties.

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

If a Cardholder signs, activates or uses their Card or
their Account, it wilt mean that we have recaived and
read this Agreement and agree to and accept alt of its
terms.

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

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

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

You will also issue renewal and replacement Cards
{excluding an emergency replacement Card) to each
Cardholder before the expiration date indicated on the
Card last issued to them. You will continue to issue
renewal and replacement Cards to a Cardholder in this
way until we or the Cardholder tells you to stop. An
emergency replacement Card will be issued by you to a
Cardholder when required according 10 your customary
operating procedures.

Account and Card Use: A Cardholder may use their
Account and Card to obtain advances of maoney from
you through Purchase transactions, Cash Advance
transactions and other transactions you permit from
time to time. The use of each Account and Card is
governed by this Agreement. An Account and Card may
only be used by the Cardholder in whose name it has
been opened or issued. A Cardholder must not use their
Card after the expiration date shown on it or after the
termination of this Agreement. A Cardholder may not
use their Card for any illegal, improper or unlawful
purpose.

E-FOAM 80450 (06/2015)
You reserve the right to refuse your authorization for
certain types of transactions as determined by you.

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

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

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

1. all Debt on the Cardholder's Account, up to a
maximum of $1,000.00, resulting from the loss or theft
of their Card that is incurred before the time we or the
Cardholder tells you about that loss or theft through any
one or more transactions on the Cardholder’s Account in
which only their Card or Cardholder's Account number
has been used to complete those transactions, and

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

We wilt not be fiable to you for any Debt resulting from
the loss or theft of the Cardhotder’s Card that is incurred
after the time we or the Cardholder tells you about that
loss or theft.

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

i the Debt outstanding in a Cardholder’'s Account
exceeds the Credit Limit at any time, you may suspend
the Cardholder’s right ta use their Account and Card and
alt services you provide to the Cardholder under this
Agreement until such time as that excess is paid to you
in full.

You may revoke or suspend a Cardholder’s right to use
their Account and Card at any time without notice. The
Cardholder must also surrender their Card to us or 1o
you at our {or your) request.

Limits: You will set an Aggregate Credit Limit for all
Accounts and you may change it from time to time
without notice.

If we consistently make late payments or no payments,
you may reduce the Aggregate Credit Limit of all
accounts. You will tefl us what the initial Aggregate
Credit Limit is at or before the time an Account is
opened for a Cardholder under this Agreement. We will
not permit the Debt we owe to you at any time to
exceed the Aggregate Credit Limit. However, you may
{but are not required to, even if you have done so
before) permit that Debt ta exceed the Aggregate Credit

- B s S 1 i -
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You will set a Credit Limit for each Cardholder's
Account and you may change the Credit Limit far a
Cardholdet's Account periodically, You will tell each
Cardholder what their current Credit Limit is on the
document accompanying their Card when you issue it to
them and on each Account Statement. We will ensure
that each Cardholder abserves their Credit Limit. We will
not permit the Debt we owe to yau in respect to an
Account at any time to exceed the Credit Limit for that
Account. However, you may {but are not required to,
even if you have done so before) permit that Debt to
exceed that Credit Limit you set from time to time. We
understand that the use of aity Card and the Account
may be suspended, at your discretion, if the Credit Limit
is exceeded. An overlimit fee will be charged to an
Account when you permit the Debt to exceed the Credit
Limit of that Account during an Account Statement
period. You may at any time refuse to permit the Debt
to exceed the Credit Limit of an Account and reguire us
to pay any balances which exceed the Credit Limit of an
Account.

Liability for Debt: Subject to Sections 6. and 7., and
except as may otherwise be provided under the Liability
Waiver Program, we will be liable to you for all Debt
charged to each Account, no matter how it is incutred
or who has incurred it and even though you may send
Account Statements to Cardholders and not to us.
However, you will pravide Account Statement or other
information about that Debt to us at our request. You
may apply any money we have on deposit with you or
any of your affiliates against any Debt we have not paid
to you as required under this Agreement without notice
to us.

Making Payments: It is our responsibility to ensure that
payment on each Cardholder’s Account is received by
you for credit to each Account by the Payment Due
Date shown on each Account Statement, even if our
Payment Dus Date falls on a holiday or wesekend.

Payments can be made on each Account at any time.
Payment can be made by mail, at one of your branches,
at an ATM that processes such payments through your
telephone or online banking services or at certain other
financial institutions that accept such payments. Even
when normal postal service is disrupted, payments must
continue to be made on each Account.

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

We can also ask you to procéss our payment ont each
Payment Due Date each month by automatically
debiting a bank account that we designate for that
purpose. We may choose to pay the Minimum Payment,
a fixed amount provided that it is not less than the
Minimum Payment or our New Balance. If we ask you to
automatically process payments in this manner, we
agree to be bound by the terms and conditions set out in
Rule H1 of tha Rules of the Canadian Payments

11.

12.

E-FORM B0450 (06/2015)
Association, as amended from time to time. In addition,
we agree to waive any pre-notification requirements
that exist where variable payment amounts are being
authorized. We may notify you at any time that we wish
to revoke our authorizetion and a3 pre-authorized
payment may, under certain circumstances, be disputed
for up to 90 days. The Rules are available for us to
review at www.cdnpay.ca.

Payment of Debt:

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

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

c. We must also pay the amount of any Debt that
exceeds the Credit Limit for a Cardholder’s Account at
ance to keep that Account up-todate. We must pay this
excess even though you may not yet have sent an
Account Statement to the Cardholder on which that
excess appears.

d. We must keep each Cardholder’s Account up-to-date
at all times even when you are delayed in or prevented
from sending, for any reason, any one or more Account
Statements to Cardholders. We must contact your Card
Centre identified on Account Statements at least once a
month dusing such a detay or interruption to obtain any
payment information we do not have and need to know
in order for us to comply with our obligations under this
Section.

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

f. If the New Balance on a Cardholder's previous
Account Staiement is paid in fullt by the Payment Due
Date, the Grace Period for the Cardholder’'s current
Account Statement will continue to be the minimum
number of days applicable to the Card {21 days for Visa
Classic and 17 days for Visa Avion®). If the previous
New Balance on a Cardholder’'s Account Statement is
not paid in full by the Payment Due Date, the
Cardholder’'s Payment Due Date will be extended 1o 25
days from the Statement Date regardless of the type of
Visa Card held by the Cardholder.

Interest Charges:

a. Interest-Free Furchases and interest-Free Fee: We will
not pay interest on the amount of any Purchase or Fee
appearing on an Account Statemant for the tirst time
provided that all Debt shown on that Account
Statement is paid in full by that Account Statement’s
Payment Due Date and afl Debt shown on the preceding
Account Statement was also paid in full by that
preceding Actount Statement’s Payment Due Date.

b. Interest-Bearing Balance: We will pay interest on the
Interest- Bearing Balance at the Interest Rates in effect
in the manner described below and in sub-Section

12.4c):
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13.

You will charge us interest:

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

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

¢. Interest Calculation: The interest you charge on the
interest- Bearing Balance accrues dally.

You will calculate the interest on the Interest-Bearing
Balance made up of Cash Advances by multiplying this
Interest-Bearing Balance cutstanding on any day by the
Interest Rate (Cash Advances and Credit Card Cheques)
in effect and dividing the result by the number of days in
the year. You will calculate the interest on the
Interest-Bearing Balance made up of Interest-Bearing
Purchases and nterest-Beering Fees by multiplying this
Interest-Bearing Balance outstanding on any day by the
Interest  Rate  (Interest-Bearing Purchase  and
Interest-Bearing Fee} in effect and dividing the result by
the number of days in the vear.

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

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

if we pay more than owr Minimum Payment, you will
apply the amount over the Minimum Payment 1o the
remainder of our New Balance. If the different amounts
that meke up our New Balance are subject to different
interest rates, yau will allocate qur excess payment in
the same proportion as each amoupt bears to the
remainder of our New Balance. If the same interest rate
is applicable to both a cash advance (which never
benefits from an interest-free grace period) and 2
purchase, you will apply our payment against the cash
advance and the purchase in a similar proportionate
manner, ¥ we have paid more than our New Balance,
you will apply any payment in excess of the New
Balance to amounts that have not yet appeared on our
monthly statement in the same manner as set out
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
amounts owing in the same manner as you apply
payments in excess of the Minimum Payment.

14.

15.

16.

17.

18.

19.

20.
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Unless you otherwise agree, any payment must be
made in money which is legal tender at the time of
payment. As well, the mere lapse of the time fixed for
performing an obligation under this Agreement will have
the effect of putting us in default of it.

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

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

Debt Incurred Without a Card: If a Cardholder incurs
Debt without having presented their Card to a merchant
lsuch as for intarnet, mail order or telephone Purchase),
the iegal effect will be the same as if the Cardhoider had
used their Card and signed a Purchase or Cash Advance
draft.

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

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

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

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

Termination:

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

2. The occurrence of any one of the following events
has the effsct of putting us in default and you may
terminate this Agreament at once without giving us any
notice, if:
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22,

a. we become insolvent or bankrupt,
b. someone files a petition in bankruptcy against us,

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

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

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

f. we ceasc or give notice of our Intention to cease to
carry on business or make or agree to make a bulk

sale of our assets without complying with
applicable laws or we commit an act of
bankruptcy,

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

h. we make any statement or representation 1o you
that is untrue in any material respect when made,
or

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

3. Upon termination of this Agreement, we must pay all
Debt for each Account 10 you at once and ensure that
esach Cardholder destrays their Card and returns any
unused Credit Card Cheques. If we fail to comply
with our obligations to you under this Agreement, we
will be liable to you for:

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

b. all costs and expenses you incur in reclaiming any

Card.
RBC Rewards® If a Card allows us to earn RBC
Rewards points which can be redeemed for

merchandise, travel and other rewards, we acknowledgse
that our participation in the RBC Rewards program is
subject to the RBC Rewards Terms and Conditions. The
RBC Rewards Terms and Conditions are available for
review at www.rbcrewards.com and are subject to
change without notice.

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

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

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

If you make us a special offer, you will explain its scope

23.

24
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and duration and any additional terms that apply to it. i
we accept the special offer by using the Credit Card
Cheques or otherwise taking advantage of the special
offer, we will be bound by this Agreement and any
additional terms you set out in the offer., When the
promotion expires, the special offer terms will end and
the terms and conditions of this Agreement will
continue to apply, including those related to interest and
payments. Our monthly statement will set out any
Introductory Interest Rate(s} or Promaotional Interest
Ratels) that apply to our New Balance, any remaining
balances associated with those rates, and when those
rates expire. If any expiry date falls on a date for which
you do not process statements {for example, weekends
and certain holidays}), you will continue to provide us
with the benefit of that Introductory Interest Rate or
Promotional Interest Rate until your next statement
processing day.

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

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

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

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

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

If the item is a legitimate charge to the Cardholder's
Account and the dispute is between the Cardholder or
us and the merchant, we must still pay the Debt owing
to you and settle the problem or dispute directly with
the merchant. If the item is not a legitimate charge, you
will return the item to the merchant and credit the

Cardholder's Account.
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26.

27.

28.

Authorized Person: Upon signing this Agreement, we
may designate one or more individuals as an Authorized
Person who is authorized to act on our behalf and who
may assist us in the administration of this Agreement.

Exchange of Information Between You and Us:
Information about a Cardholder’s use of their Account
and Card, and pertinent information about any
reimbursement of Debt received by the Cardholder from
us, Cardholder employment status and location, and any
ather refated Cardholder tracking information may be
exchanged between you and us.

Electronic Communication: We acknowladge and agree
that you may provide Accourt Statements, this
Agreement or other document relating to a Cardholder’s
Account electronically including over the Internet of to
an email address we provide you for this purpose, with
our consent. Documents sent electronically will be
considered "in writing” and to have been signed and
delivered by you. You may rely on and consider any
electronically authenticated document received from us
or which appears to have been received from us as
authorized and binding on us. In order to communicate
with you by electronic means, we agree to comply and
require sach Cardholder to comply with certain security
protocols that you may establish from time to time and
to take all reasonable steps to prevent unauthorized
access to any Account Statement and any other
documents exchanged electronically.

Collection, Use and Disclosure of Information:

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

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

I. Collecting Information

You may collect and confirm financial and other
information about Customer during the course of your
relationship with Customer, including information:
i. establishing Customer's existence, identity (for
example, name, address, phone number, date af
birth, etc.) and background;

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

iii. provided on any application for products or
services;

jv. for the provision of products or services; and

v. about Customer's financial bahaviour, including
payment history and credit worthiness.

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

Customer acknowiedges receipt of notice that from time

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

E-FORM B0450 (06/2015)
11. Using Information

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

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

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

iii. to understand Customer’s financial situation;

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

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

vi. to communicate to Customer any benefit, feature
or other information about products and services;

vii. 1o help you better manage your business and your
relationship with Customer;

viil. to operate the payment card network;

ix. to maintain the accuracy and integrity of
information held by a credit reparting agency: and

X. as required or permitted by law.

For these purposes, you may {i) share the information
with other persons, including your Representatives and
regulators; {ii) share the information with other financial
institutions and persons with whom Customer has
financial or other business dealings; and {iii} give credit,
financial and ather related information to credit reporting
agencies who may share it with other persons. In the
event information is used or shared in & 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, you may give
the information to other persons,

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

If you have Customer's social insurence 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,

)ll. Other Uses

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

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

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

iii. if Customer deals with your affiliates, you and your
affiliates may, where not prohibited by [aw,
consolidate all of the information you have with
information any of your affiliates has about
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Customer in order to manage the business of, and
relationships with, you and your affiliates.

For the purposes described in subsections (i) and (i),
you and vyour affiliates may communicate with
Customer through various channels, including mail,
telephone, computer or any other etectronic channel,
using the most recent contact information provided.

Customer may choose not to have this information
shared or usad for any of these “Other Uses" by
contacting you, and Custamer 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 yau or
on behalf of you or your affiliates, or in any of your
advertisements hosted on another person's websites,
using cookies and other tracking technology, and used
with other information about the Customer to assess
the effectiveness of online promotions, to gather data
about wabsite functionality, to understand its interasts
and needs, to provide a customized online experience,
and to communicate to the Customer infarmation about
the products or services. The Customer may choose not
to have this information cotlected or used for the online
personalization purposes described in this Section by
contacting you. )

V. Contacting You

Customer may obtain access to personal information
you have about any of them at any time, including to
review its content and accuracy and have it amended as
appropriate, except to the extent access may be
restricted as permitted or required by Jaw. To request
access to personal information or to request that
Customer's information not be used for "Other Uses”,
Customer will contact Customer's main branch or call
you toll free at 1-800 ROYAL® 1-1 {1-800-769-2571).
More information about your privacy policies may be
obtained by asking for a copy of the "Financial fraud
prevention and privacy protection™ brochure, calling the
toll free number above or visiting your website at
www.rbe.com/privacysecurity/ca/.

VI. Personal Information

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

VI, Other Persons

You are not responsible for any foss that occurs as a
result of any use, including any unauthorized use, of
information by any person, other than you and your
Representatives to the extent agreed by you in this
Agreement.

VIil. Consents, etc.

The Customer confirms that any necessary consent,
approval, or authorization of any person has been
obtained for the purposes of collecting, using, and
disclosing their information in accordance with this
Agreement and applicable laws.

29.

30.

31.

32.

E-FORM 80450 (06/2015)

1X. Additional Consent

The Customsr’'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. Your Information

The Customer will use the products and services and
your confidential information only tor the purposes they
are provided by you, and will ensure that your
confidential information is not disclosed to any person
oxcaept: (i) the Customer’s Representativas 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 Agresment; (i) to the extent legally required,
provided that, if not legaily prohibited, the Customer wilt
notify you in writing prior to any such disclosure; (iif} in
accordance with this Agreement; or {iv) as otherwise
agreed in writing by you.

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.

Liability Waiver Program: The Liability Waiver Program
applies to this Agreement and is made available at no
cost to us. We may request you to waive, in accordance
with the Liability Waiver Program, our liability under
Section 9, for certain unauthorized charges posted to a
Cardholder's Account. We agree to abide by the
provisions of the lLiability Waiver Program as in effect
from time to time.

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

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

Complete Agreement, etc.: This Agreement constitutes
the complete agreement between you and us with
respect to the subject matter hereof. No failure on your
part to exercise, and no delay by you in exercising, any
right under this Agreement will operate as a waiver
thereof; nor will any single or partial exercise by you of
any right under this Agreement preclude any other or
further exarcise thereof, or the exercise of any other
right, by you under this Agreement.
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Signed as of the_/_L_iday of /\ M/L/

TAILORED UX INC.

—
2.0(S

Customer Legal Name

Qo

Per: a—X Per:
Name: MMSKLH— NM
Titte: 5 ‘)

Per: g Per:
Namae:
Thie:

(*) /WE have autharity to bind the Corporation.)

E-FORM B0460 (06/2015)

Nema:

Tive:

Name:

Tivte:
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DISCLOSURE STATEMENT

General: This Disclosure Statement applies to the
Account and each Card you have issued on the
Account.

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

Annual Fee**:
Visa Businass: $12.00 for each Visa Business Card.

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

Visa Business Platinum Avion®: $120.00 for the first
Visa Business Platinum Avion Card opened and $50.00
for each supplementary Visa Business Platinum Avien
card opened by you.

** Annual fees are not refundable

Other Fees: The faollowing schedule of fees applies to
the Account:

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

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

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

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

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

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

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

B. Promotional Rate Fee: When we take advantage of a
Promotional Interest Rate offer during the promotionat
pariod by writing & Credit Card Cheque or makiag a

balance transfer through your online banking service or
by calling your Cards Customer Service at 1-800
ROYAL® 1-2 (1-800-769-2512), a fee representing up
to 3% of the Credit Card Cheque or balance transfer
amount will be charged to our Account. The exact
Promotional Rate Fee will be disclosed at the time the
offer is made to us. Fees are charged within 3 business
days from when the transaction is posted.

C. Dishonoured Payment Fee: H a payment is not
processed because a finoncial institution returns a
chequs or refuses a pre-authorized debit, a $45.00 fee
will be charged to the Account an the date the payment
reversal is posted. This fee is in addition to any fee
charged for insufficient funds in the bank account.

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

E. Sales/Cash Advance Draft Copy Fee: No change for a
copy of a sales or Cash Advance draft referred to in the
Account Statement for the current statement period;
$2.00 for each copy of a sales or Cash Advance draft
referred to in the Account Statement for any other
statement pariod. (No charge for any draft copy to
which an Account posting error applies.)

E. Overlimit Fee: H the Deht exceeds the Credit Limit at
any time during the period covered by an Account
Statement, a $29.00 fee will be charged to the Account
on the day the Debt exceads the Credit Limit and on the
first day of each subseguent Account Statement period
if the Debt remains over the limit. A maximum of one
Overlimit Fee per Account Statement perlod is charged.

Foreign Currency Transactions: You will bilt us in
Canadian currency. If any Debt or other transaction is
not incurred in” Canadian dollars, you will convert our
charges into Canadian dollars at your exchange rate
which is 2.5% over the sxchange rate set by Visa
international, in effect at the time you post the
converted Debt or other transaction to the Account.

You will show the exchange rate for each transaction on
our Account. If we are paying interast on our Account,
interest will also be charged on the full valve of our
foreign Debt or other transaction, as determined using
our exchange rate.

© /™ Trademarkis} of Royal Bank of Canada. RBC and Royal Bank sre registered trademarks of Royal Bank of Canada.
t Alt other trademarks are the property of their respective owner(s).
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RBC Royal Bank Business Credit Card

LIABILITY WAIVER INSURANCE

This certificate is a valuable source of information. Please kesp
it in & safe place. This insurance is provided by Royal and Sun
Alliance Insurance.

What is RBC Royal
Insurance?

The RBC Royal Bank Credit Card Liability Waiver program
allows Companies that have established one or mare RBC
Royaf Bank Business Credit Card accounts (the "Company"} to
requast Royal Bank of Canada (“Royal Bank") to waive the
Company's liability for certain unauthorized charges made by
Cardholders.

The RBC Royal Bank Credit Card Liability Waiver program will
waive the Company’s Hability for Unautharized Charges up to
$60,000 per RBC Royal Bank Business Credit Card provided
that the Company complies with the terms outlined below.

Who Provides this insurance?
I

This program is insured by Royal and Sun Alliance Insurance.
The policy number is VC500500.

Definitions

"Affidavit of Waiver” shall mean a written requsst sent to
Ravyal Bank hy mail, telegram, fax ar telex from the Company
requesting Royal Bank to waive the Company’s Unauthorized
Charges in accordance with the terms and conditions of this
program.

"Cardholder” is an employee over age 18 of the Company
authorized to use the RBC Royal Bank Business Credit Card for
Company business purposes only.

Bank Credit Card Liability Waiver

"Charges” are amounts, billed or unbilled including purchases
and cash advances, charged to the Cardholder's RBC Royal
Bank Business Credit Card.

"Compaeny” shall mean a corporation, partnership, sole
proprietorship or any other entity which has signed a RBC
Royal Bank Business Credit Card Agreement with Royal Bank
and for which Royal Bank subsequently issues Royal Bank
Business Cradit Cards and accounts for use by those
Cargholders designated by the Company.

"Date of Notification of Termination” of a Cardholder's
employment shall mean the date the Company gives or
receives a written notice of immediate or pending termination
or the date the Cardholder leaves the Company’s service
whichaver is earlier, or if the Cardholder is a member of a
Bargaining unit of a union and the employer contract includes
grievance procedures, the date the Company files a grievance
with the labour arbitrator recommending the Cardholder's
employment be terminated.

"RBC Royal Bank Business Credit Card” shall mean a RBC
Royal Bank Business Credit Card issued by the RBC Royal Bank
to a Cardholder.

"Waijver Date” is the date on the Request for Waiver Letter
sent from the Company to RBC Royat Bank.

What are Unauthorized Charges?

A. “Unauthorized Charges” are charges to a Cardholder’'s RBC
Rovyal Bank Business Credit Card incutred by a Cardholder:

(a) which do not bensfit the Company directly or
indirectly in whole or in part; or

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

Provided that such charges:

(i) are billed within the seventyfive (75) days
preceding the Notification of Terminaticn of the
Cardholder, or preceding the date Royal Bank
receives the request from the Company to cancel
the RBC Royal Bank Business Credit Card account
on which Unauthorized Charges were incurred;

{ii) are incurred but unbilled up to fourteen (14} days

after Royal Bank has received a request to cancel

the Cardholder’s RBC Royal Bank Business Credit

Card however the Company must have notified

Royal Bank within two (2} business days of the

Notice of Termination, if any;

{iii} are discovered not later than 75 days after the
termination of

a} the insurance policy; or
b) the insurance in respect of the Company
whichever occurs first.

B. Auditors fees incurred with the insurer’s consent solely to
substantiate the amount of the claim.

What are Not Waivable Charges?

The foHowing charges whether Unauthorized Charges or
authorized Charges are not covered by this policy:

1. Charges made by partners, owners, or principal
shareholders who own more than five percent {5%) of
theCompany’'s outstanding shares, or persons who are
notemployees of the Company at the time charges were
incurred.

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

3. in cases where Rovyal Bank invoices the Cardholder, any
amount on a cheque submitted by a Cardholder which is
not paid by the Cardholder’'s financial institution, if the
Cardholder has, within the last twelve (12} months,
submitted any other cheque to Boyal Bank which was not
paid by the Cardholder’s financial institution.

4. Charges to purchase gaods or services for the Company or
bought for someane eise if instructed by the Company will
not be covered. Howsever, these charges would be covered
if Royal Bank bills the Cardholder directly, and the
Company has reimbursed the Cardholder and the
Cardholder has not paid Royal Bank.

5. Charges incurred by the Cardholder more than fourteen
{14) days after Notification of Termination or more than
fourteen (14) days after Royal Bank receives the request
by the Company to cancel the RBC Royal Bank Business
Credit Card, or immediately on the Date of Notification of
Termination if the Notification of Termination was not sent
to Royal Bank within two (2) business days of the Date of
Notification of Termination.
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6. Charges resulting from either a lost or stolen RBC Royal
Bank Business Credit Card or charges to a the RBC Rovyal
Bank Business Credit Card account which is closed, frozen
or ninety {90) or mare days delinquent.

7. Cash advances, after the Date of Notification of
Termination or immediately after Royal Bank receives the
request by the Company to cancel the RBC Royal Bank
Business Credit Card, in excess of $300.00 per day per
Cardholder, or 2 maximum of $1,000.00 per Cardholder,
whichever is less.

8. Any interest on money owing.
What are the Responsibilities of the Company?

The Company may request Royal Bank to waive the Company's
liability for Unauthorized Charges only if the Company meets ali
of the fallowing requirements:

1. The Company must use its best efforts to retrieve the
Cardholder’s RBC Royal Bank Business Credit Card from
the employee and must notify Royal Bank in writing to
cancel the RBC Royal Bank Business Credit Card within
two (2) business days of the Date of Notification of
Termination or its intention to cancei the Cardholder’'s RBC
Royal Bank Business Credit Card.

2. The Company must notify Royal Bank in writing to cancel
the RBC Royal Bank Business Credit Card within two (2)
business days of the Date of Notification of Termination or
immediately of its intention to cancel the Cardholder’s RBC
Royal Bank Business Cradit Card. The letter must state:

la) That the Company the
Unauthorized Charges;
{b) The Cardholder's name, RBC Royal Bank Business

Credit Card number, and last known business and
home address

requests waiver of

{c} If applicable, that the Cardholder’s employment has
terminated and the Date of Notification of Termination;
{d) In cases where Royal Bank sends its statements to the

Cardholder directly, that the Company has contacted
the Cardholder in writing and directed the Cardholder
to immediately pay all outstanding Charges to Royal
Bank;

Whether the RBC Royal Bank Business Credit Card
was retrieved from the Cardholder and, if so,
confirmationthat such card is in its possession or is
enclosed therein.

Failure to notify Royal Bank in writing within two (2) business
days of the Date of Notification of Termination or immediately
of its intention to cancel the Cardholder’'s RBC Royal Bank
Business Credit Card will exclude coverage for any Charges
incurred after the request to cancel the RBC Royal Bank
Business Credit Card.

3. The Company must deliver to the Cardholder or send by
firstclass mail, fax or telegram, & written notice stating
that the Cardholder’s RBC Rovyatl Bank Business Credit Card
has been cancetled, that the Cardholder should immediately
discontinue all use of that RBC Royal Bank Business Credit
Card, that the Cardholder must immediately pay any
outstanding amounts owed to Royal Bank, and that the
Cardholder must immediately return the RBC Royal Bank
Business Credit Card to the Company.

4. An officer, or other authorized official of the Company
must send an Affidavit of Waiver to Royal Bank by mail,
fax or telegram within thirty {30} days of a Cardholder’s
Notification of Termination date or the date of the
Company’s intention to cancel the Cardholder’s RBC Royal

{s}

AL Trademarks of Aoyal Bank of Canade. RBC and Royal Bank ore registered wrademarks of Royal Bank of Canads.

E-FORM 12993 [06/2013}

Bank Business Credit Card and all claim documents must
be fited with the insurance underwriter within six (6}
months from the Cardholder’'s Date of Notification of
Termination.

5. The Company must promptly give written notice to Royal
Bank in cases where Rayal Bank invoices the Cardholder, if
the Company knows or should know that a Cardhaolder is
receiving reimbursement for Charges but is not paying
Royal Bank for thaose Charges.

6. If the Company recovers any amounts for Unauthorized
Charges from any source after the Company has filed an
Atfidavit of Waiver with Royal Bank, the Company will
remit all such amounts to Royal Bank. The Company
agreas to assign any rights it may have to collect such
amounts from the Cardholder to Royal Bank. The Company
agrees to assign anyrights it may have to collect such
amounts from the Cardholder to the insurer.

7. The Company will not name any person to receive a RBC
Royal Bank Business Credit Card on any of its present ar
future accounts if that parson has been named at any time
by the Company in an Affidavit of Waiver or has been
found guilty by a court of competent jurisdiction.

Other Insurance

This program does not cover losses that are covered by other
insurance, and/or, losses that would have been paid if this
program did not exist. Losses that are above those covered by
other insurance as noted, but less than the limit of this
coverage are eligible for payment. This certificate is not a
contract of insurance. It contains only a summary of the
principal provisions of the policy. In the event of any conflict
between the description of coverage in this certificate and the
policy, the policy will govern.

Termination

Coverage under this policy will automatically terminate on the
earliest of the following:

1) the date the Company’s BRBC Royal Bank Business Credit
Card Agresment with Royat Bank is cancelled; or
2) the date the Policy terminates, or;
3) thirty (30) days after Notice of Termination by Royal Bank.
Misstatement
Any fraud, misstatement or conceaiment by the Company
either in regard to any matter affecting this insurance or in
connection with the making of a claim shall render this
insurance ault and void.
Currency
All claims will be paid in Canadian dollars.
inguiries
Please direct any cfaim inquiries to:
Royal and Sun Alliance Insurance Company of Canada
Attention: Claims Management Se¢vices
Sheridan Insurance Center
2225 Erin Mills Parkway, Suite 1000
Mississauga, Ontario
L5K 289
Within the Toronto Region telaphone (305) 403-2283
Qutside the Toronta Region telephone 1-800-544-2971
Pleass refer to the program and the policy number: VC500500.
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Revised,04/16
Royal Bank of Canada
Master Lease Agreement
(PPSA :iS)

’ThisIédzl;a'_-égraemé"ntz(the--"Leas}e-'Agraament“) mads as of the-18th day of May .2016 between

ROYAL BANK OF CANADA ('Lessor?) and

Address®. .
‘6575 North Service Rd,
Suite 300, )
Burlington,- Ontario

L7L 6M1

‘Lessor:and Lessee agree.as follows:
1. Leasing of Equipment: . i o
1.1 Lessor may, frgm time to time; at its option, on the request of

Lessee,. acquire equiprment for leasing to the Lesses.

("Equlpment”), pursgant to the termis of this Lease
Agreement_and the relevant supplemental agreement
("Leasing Schedule").

1.2 Nélther the Lessor, nor the:Lessee on behalf-of Lessor, will
order or acquire any. Equipment unless Lessee'has axacuted’
Such ddcuments and agreements.as Lessor may require.
Lessee will advise Lessor promptly of any Equipment
orderad.or acquired by Léssee on behalf of Lessor pursuant
to.this Lease Agreement,

1.3 Lessée will provide Lessor wilh @ copy of the invoice for
each item of Equipment’to be purchased pursuant ‘to’this
Leaso Agréement, addressed to Lessor. A Leasing
Schedule for that Equipment shall be: entered inlo before
paymentis;made for the Equipment. .

14 Lessee shall conduct such acceptance testing of any
Equipmant to be purchased pursuant to fthis Lease

Agreement as may be appropriate in the circumstances, and

promptly Uipon successful completion of that acceptance
tesling “shall 'sign the relevant’ Leasing Schedule for the
Equipmént, and retum one exaculed Leasing Schedule to
thé Lassor:

1.5 LesSor shall have. no responsibility under any- purchase

order‘or any purchase or license agreement.or any Leasing’

Schadule if Lessee.does not accept the Equipment and sign
and deliver to Lessor the Leasing ‘Schedule(s) and
acceptance: certificate for that Equipment. Any agreement
with-the seller of the Equipment will include:aprovision to
this‘effect. )

1.6 Each Leasing Schedule shall constitute a.separale Lease of
the Equipment described in the. Leasing ‘Schedule but
incorporating ‘the terms ‘of this Lease Agreement:  In the

event. of -a conflict, between the terms of this Lease

Agraement and any Leasing-Schedule with respact.to .any
Lease, the termis of the Leasirig:Schedule shall govern.

13 Terms' not: otherwise "defined herein shall have the. same
mening ascribed undar the Leasing Schedule.

.2..Payment of Equipment Cost
21 Lessorwill;pay\the agreed cost toibe funded .by. Lessor for

the: Equipment acquired’ pursuant to-this Lease:Agreement’
on/thie,later-of:"(i)ithe due date for payment, .and (i) delivery
of the-signed Leasing Schedule.

3. Rental’

3.4 Lessee shall pay to.Lessorthé;fental payable,:as set out in
the. Léasing 'Schedule. The first instaliment .is payable on:
the:Commencemant Date of the Term and the last of such
Inslaliménts is payable.on the Termination Date of Term, -all
as shown:aon th‘a‘rale_y'qnt Lieasing Schedule;

.4:;Rent Paymenit
® Registerad trademark of Royal Bark of-Canada

DESIGN COFQUNDERS {NC. ("Lessee”)

‘Address:

96_SPADINA'AVE, SUITE'205
TORONTO, Ontario

M5V 2J6

41 The Total ‘Rental Instaliments, shall be paid at the-office of
Lessor, al the address set out on page 1-of this- LeaSe
Agreemant, or at such other placa in Canada as Lessor-may.
from time-to time designate by notice.

5. Ownership

'5.4 Tille ta; ownership of.-and property in, the, Equipmant shall

at all times .be-and remain solely and exclusively in the
Lessar, 'subject only to the rights ‘of Lessee to ‘use the’
Equipment_ pursuant-to the provisions of:this Lease..and to
purchase the same pursuant to any option granted.in the
relevanl Leasing Schedule.

-6, Personal Property

6:1 Nohiﬁth;ta'ndlnf;'ar,\y‘;iur;{o'sas,for'_\_qvhichithe.Equipmgnt may
be used or that it may become:in any manner affixed or
attached to or embedded in or ‘permanently: résted upon
land or any structure thereon, it shall remain moveable
personal property,.and subject to all of the rghts of Lessor
under the-Lease to which it is subject.

6.2 Lessee agrees ta use all reasonable.commercial efforts to
obtain:a waiver, if-required by and in a form salisfactory to
Lessor, from any landlord, mortgagee, hypothecary creditor:
or other encumbrancers or any person having any. interest-in
the land or structure referred “to in Section 671 hereof
consenting to this' Lease .Agreement and any relevant
Leasing Schedule, and to the exefcise by Lessor ofits rights
thereunder and hereunder -and declaring that such
encumbrances do not affect the Equipment.

6.3 Solely for the purpose of, and to the extent reasonably.
necessary 1o protact the interest of the Lessor as lo.its litle
and first priority interest ‘in the Equipment, and without
election or admission that this Agreement.or’any Leasing'
Schedule is a.finance lease, the Lessee grants a security
interest in:any interest of the Lessee.in the Equipment-to-the
Lessor. ’

7. Licence.

7.1 Lessee agrees that Lessor:

(a). may at any time"and from timie to time, if.an Evant.of Default
(5.18) has-occurred and is:continuing, enter uponany lands
and, premises.where:any Equipment is located with all such
force as.may be reasonably required, to-dismantle, detach.
and'remove lhe Equipment or.fender it unusable;

(6) shall not be liable for any damage done' to-those lands or
premises’in exercising those rights, save only such,damage:
as:may-be caused by the gross negligence- or willful act ‘of
Lessar or:its agants or sérvantsiiand

(c) may, at its-eleclion, register, by'way of caveat or othérwise,.
against those lands:and premises<of its rights under the,
Lease. '

8, Exclugion.of Warranties-

81 Lessee acknowledges that the Equipment il be personally:
¢hosen.and selected:by Lessee and that it will be of-a make..
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‘size, design and capacity' specified by: Lessee: for the:
_ purposé Intended by.Lessee. N
8.2 'Lassee confirms: that ‘Lessor does not' make: or give any
fepresentation Or warfanty, .6xpress: or implied, as to- the.
‘Equipment, its. cendition, fitness ‘or suitability for ‘any
Jparticylar use'infended by Lassee. ol
83 Lessee shall bearnthe:risk:of any:theft, loss.or destruction.of
.or damage to:any:itém, of Equipment, ‘Lesseg .acknowledges:
that none of these .events .will in: any way" -affect its.
obligations, which willicontinitie in full force andieffect, sxcept:
foithe extent.of any. procoedsiof any insurance:maintained
by Lassie thiat are actually raceived byLessor.
84 Lessee.shallinot exert.or'claim against Lessor any.defense,
“rite-off, set-off. ¢laim of.coddterclaim towhich:Lessee' may
be :entitled againstithe supplier(s), and..no such right shall.
‘afféict the Lessors obligations.
8. Mainienance and Use,
9.1 Lossee will;atts own'expense:: _
i(8). keep the Eguipment:in-good;operating conditlon;and:repair
"7 incliding, .without imitation, the repair'of any damage'to the*
Equipment; whateyer: the cost, except for the. repair “of,
rordinary wear ‘and tear,. provided thet Lessee 'will ‘repair
ordinary-wear and tearnif SUCH. répalr:ls,féquired'to maintain'
:the Equipment.in good operating condition:and:repair;and
(b), comply i all respects with -all 'fecommendations, sar
requirements.of the supplier(s) or:manufacturer(s) regarding!
‘the Equipment. as may Dbe nécessary {0 preserve ‘all
warranties. )
@2 Ay ‘paits: or. arything. élse that ace; .as part of LesSee’s
mairitenance and repair.of the Equipment; placed in or.upon
“thé ‘Equipmerit ‘shall form part of the, Equipment, become
 property:of the Lessor;:and'be freeof all adverse claims.
10 Inspection ; . o .
10.1 Lessor ;and its agents shall have. the:right' to" Inspect the
Equipmientiat any reasonable.tim Upon reasonablesnotice.
{o. Lessee,-and Lesses. shall afford ali*reasonable: facilities
réquired by ‘the Les8sor of 'Its .agents: for, the, pufpase of
inspection;,. and for that purpose may enter any premisas.
‘hidre the Equipment Is locatéd.
11.Insurance o
111, As: and from “the -€adiér of thé: date iupon. which Lessor
" "acquires-ownership of,or titie to, theiEquipment or the‘date.
on “which Losseo takég possession or contiol of the
Equipment; and thersafter throughout; the. term..of each
relevant Ledsing :Sthéduls, Lessee shall, &t Its sole.
_ expense: _
i(a) place and maintain'all :risks property insurance on the,

Equipment, in amounts satisfactory- to Lessor; consistent:

‘with ' Lgssee's’ normal ‘and usual, practice for insuring.

equipment of.the same general classification. This:property’

damage insurance shall spacifically’ stite by-its wording:of

by endérsement that it

i includesiliessor (as owner)-a$ dn additional named;

7 insured, ‘

fi)i include's a loss payablé clause;in favour of Lessor;

iii) includes :a-waiver of:subrogation clause in:favour of
 Lesson )

(b) place -and maintain’ comprehensive: general Tiability

ifsurance; and automobllé liability insurarice in the ¢ase of
leased licensed: molor vehicles, with limits of liability
satisfactory ‘to 1-.€680f for injury to or death of any oneor
more personsiar‘damage fo property. Said Insurarice-shall
specifically:state by its Wording or by endorsament that it

f) lextends to.cover the liabilities.of the Lessee from.the
© uge of pogsession oftheEqlipient,
. i)y includes Lessor as an:additional named Insured, and

@ Registered tfademark of Royal Bank of Canada!

13:1 Uessee: shall Kéep the Equipment free..and
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‘i) includes a ‘cross- liabifity’ provision that the policy
shallinsure;each person, firm-oricorporation insured.
thereunder in the same: manref and to the, Same
extént. as if‘a.separale; policy: had ‘bean :issued- to:
each;, but.the' inclusion, therein of, iiore than .oné:
insured shall not operate toiincrease the limitsiof.the:
insurers"liablility:

112’ Lessee.shall, supply Lessor with:a: ceitificate of:insurance-or

.other evidence” Satisfactory’ to Lessor evidencing the,
foregoing coverage and. evidence' of lts. renewal .or
replacerent: from time} to 'time, so long as: any Leasing
:Schedule-remains!in force'and effect:

12. Taxes ) ) i .
“12.1.'essee. shall pay. punctually all' sales taxes,. licence: fees,.

business'taxes; Jevies and assessmients ofievery nature and’
kind whatsoever which be.or become:payable at any time-or
from:timeto' time;upon; or:in respect-of, the Equipment, and
‘any payiients 1o, bé;made .under-this Léass; Agreement;or
.any,Leasing :Schedule, except for'income taxesipayable by'
'Lessor.;

13..Adverse Claims
jadverse_claims. .Lessee: may. contest any adverse claim
provided that L essee: .

:a). gives:Lessor notice of the:adverse claim;

b): ‘provides Lessor withi:an irideminity aid:collateral Secirity..
_ :both.satisfactory to Lessor;-and '

ic): ‘contests’the adverse claim with all- dus dispatch.

14. Laws and Regulations:

4.1 Lessesishall comply, withiall laws; by“laivs drid regulatiors.
rélaling to ‘the ownership; ‘possession, operation and:
maintenance of the Equiprrient ificluding, Without lifiting tie-
.generality. .of the foregoing, laws; by-laws or regulations
‘dealing: with the protection; of the' environmierit,. higalth aid
‘safety. Lesses will obtain and maintain -all necessary
licenses,.permits and permissions requifed:for the Usé of the
Equipment.

16..Alterations

151 All alterations, additions or improvements madeiby. Lessee.
to' the ‘Equipment shall be:af! Legsee's: ékpénse -and hall
belong to-and become the:praperiy:of Lessor: and.be subject
to all ‘the provisions: of thig Leasing Agrésment and’ the

~_ relévant.Leasing:Schedule.

16. Lossof Equipment : p ,

16.1 Lessea:shall bear the.risksiof’(i) any tofal loss; or loss:that.
-amounts, in’the-sole/opinion of the, Lessor, to & total’loss of:
the Equipment through theft, damage, destruction, or even.
by superior force: and ‘(i) &ny ‘expropriation or'.other.

-compulsory, taking or -use. of the. Equipment: by :any
.govarmnment or ‘othar authority- (‘Loss -of Eqtiipmient’). Ifia.
L&ss .of Equipment occurs, Lessee shall:pay/to-Lessor. an’
amount calciilated by discounting:the aggrégateiamount of.
all Rental lnstalments, including the Purchase ‘Optiory
amount, If ‘any, specified uidar the appicablé Léasing’
‘Schaduls, which wersito be-paid-during the:remainder. of the;
“Term, using‘an.assumed:raté equal 1o the lesse. of;
i) five-percent(5%);
i) the lbond rate 3t thié ‘date; for (e 6quivalént term to
_ maturity; of the'applicable’Leasing Schedule; and
iy the bond rateiat'the date,of the discatiitiCalculation for-a
Jerm- equivalent to the remaining term of such’ Leasing
'Schedule (with, 'in ‘the case of (i) .and; (iii), Canadian
Jdollar obligations. ‘being benchmarked against bonds,
issued! by the' Government of Canada and ‘US.. dollar
«obligatisns being:benchmarked:against:bonds issued by
11ié" Govarnmient 6f.the Urilted States of America):
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16:2Upon such payment, Lessor shall convey on an ‘as ist,
““where is” basis, subject to the:fights of the insurer, -all its
right, title-and Interest in, the Equipment and any claim -for
proceeds of loss of equipment, in which case the' Lease

_shall-terminate with respect to-that Equipment, an no further-

rental-payment shall be payable thereafter with respect to
it Equipment. All Federal-and Provincial sales or transfer
‘taxes, licence fees-and similac'assessments-connectéd with
the transfer’ of Lessors right, tile and interest to the
‘Equipment'to Lessee shall beipald by Lessea.

17.Lessee's Acknowledgemants - Foresecable Damages

17:1 Lessee hereby acknowledges that Lessor:

(a) has: or will acquire. the. Equipment at the request and
direction of Lessee-and for the’purpose.of leasing same to

Léaseé under.a Leasing Schedule;.and

(b) intends to treat theilease of Equipment to the Lessee as a
tiue igase and 1o claim over the term of the lease all
available tax benefits.
Lessee acknowledges that if an Event of Defauit occurs,
Lessorsiretumn on.ils investment may:be adversely’affected.
1n that case:Lessor may,.in addition 1o its immediate loss;of
interest on its-investments; :sustain and:claim from Lessee
other foreseeable ‘ddmages which cannot:be quantifiéd on
the :date of exacution .of this ‘Lease Agreement or any
Leasing Schedule.. Those damages may include, without
limitation, loss of fiscal:benefits:for the remainder of the term

of any lease of -any Equipment or,increased tax liabilities of

both, unanticipated increased administrative  costs,
amortized but unrecovered selup costs, fees and
disburséments as, wéll as additional or increased monetary
iabilities towards any third party.lender, under or by. reason
of such. Event of Default and the premature termination of
the'lease of any-Equipment and the fiinding thereof.

18:. Evants.of Default: ‘

181 Any:of.the following Is an**Event-of Default™:

(a) ‘Failire by Lesseé to pay any Total’ Rental Instaliment or
other amount pursuant to_any-Lgasing Schedule.

(b) Fallufe by Lessee-io perform any of its obligations under
Sections 11 or 14 of this'Lease.

(c) Failure of Lessee to perform -any. of its other obligations
within 15 days of ‘notice- from Lessoras to’the failire’ and
fequiring it to be’rectified.

(d) The:bankruptcy or insolvency, of Lessee, the filing against

" Lesses of a pefition in bankruptcy, the making -of 'an
authorized assignment for the benefit'of creditors by Lessoe,
the-appointmient of a- receiver.or trustee for Lessea o for any.
asséls of Lessee or the institution by or“against Lesseg of

any othef itype, of insdlvency proceeding under the

Bankruptcy and Insolvency 'ACt ‘or -otherwise, or the
institution by or against Lessee :of any formal or informal
proceedings for'the dissolution ‘or liquidation of, settlement
of, claim against or winding up of affairs of Lessee..

{(e) The. amalgamation of Lessee ‘with another corporation or.

corporations, or continuation of Lessee under.a statute other
than: the statute under 'which ‘it exists at the date of
‘éxecution of this Lease Agreerment.

() IF-any-adverse.claim becomes enforceable against Lessee

" affécting’or ag inst-any Equipment.

(@) Failure’of the:Lessee tosperform any obligation’it may have,
‘under zny agreemenit.with' Royal.Bank:of Canada or-any of
it's subsidiaries. ’

(h) A changéithatis, inthe opinion of Lessor, a material adverse
change in‘the business, financial condition or ownarship of
Lesseé or Equipment.

19. Lessor's Remedies on Dofault

® Registered \rademark of Royal Bank of Capada
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18.1 If-an Event-of Defallt occurs; Lessor:may, without notice to.
Lessee, take possession of all Equipment, and for that
purpase may enler any: premisés whére -any of. the:
Equipment is located. Lessor may sell, lease or olherwise
dispose of Equipment for Such consideration and upon such
terms and conditions as it considers reasonable. This
includes, without limitation; the right'in the name ofiand as
the imevocablyiappointed agent'and attorney, of. Lessee..to
lease+any item’ of the. Equipment to' any other person .upon
such: terms ;and- conditions, for. :such rental and for :such
pefiod ‘of lime as Lessor mAy: deem, reasdnable, without
ferminating or.being deemed to have:terminaled-the relevant
Leasing Schedule,-and to receivé’ that rental.and hold and
apply it against any amount owing by Lessee fo Lessor
under the Lease, All'of these rights are without piejudice to
Lessor's other rights and recourses against Lessee, ‘at-law
or in equity.. .

19.21f an Event of-Default occurs; then-whether or not-Lessor has

taken possession of any Equipment, Lessee shall pay to

Lessor on demand.an amount determined,as.follows:

a) an .amount caiculaledi by .discounting the: aggregate
amount of-all Rental Instalmants; including the:Purchase
Option .amount,. if any, specified under the applicable
Léasing' Schedule ‘which wete to be paid during the
ramainder.of the Term,.using an assumed ‘rate equal.to
the |esser of; 7
i) five percent (5%},

i) the bond rate &t the date, for the equivalent term-to
maturity, of the applicable Leasing Schedule; and

iii) the bond rate at'the date of the discount calculation
for a term-equivalent to the remaining term-of isuch
Leasing ‘Schedulg (with, in the case. of, (ii).and ().
Canadian. dallar obilgations ‘belng bernchmarked
against bonds:issiiéd:by:the Govemrment.of Canada
and U.S. dollar obligations being benchmarked
agairist bords; ‘issued by the Government of '‘the
United Slates of America); plus: .

b) the amount of :any damages described, In :Section 17A
suffered or sustained by Lessor and not recovered
pursuant to Section' 19.2.(a); plus _

¢) the amount of any Total.Rental Installments or paymenis
of interim rental dug as of the-date of Event.of Default
and unpaid, and any other-amount due on' that date:and
unpaid-under the Lease; plis.

d) any:cost of disposition of the Equipment; less

e) the amount:of any Security-deposits under. that Leasing
Schedule and .any: -proceeds of. the .disposal of the
Equipmentactually received by Lessor.

19:3 If Lessor has leased Equipment pursuant lo'its rights urider
this Section 19 it;may demand payment'tinder Section 19.2,
and account to Lessee for the proceeds of that lease'as*and
when Lessor receives thém,

19.4 If Lessor has not laken possession of the Equipment, and
Lessee pays Lessor thé amount deterrined’under Section
19.2 hereof, then Lessor will'-convey all of its right; title-and
interest in all Equipmiént to/Lesseg,-on the termsof Sections

 21.5and21:6 hareof,

+20. Lessor's Option fo Termifate:

20.1 Lessee agrees .{hat neither this Lease:Agreement nor-any
Leasing ‘Schedule, ndr any Interest therein’ or in -any:
Equipment, shall.be assignable or transferable’by opération
of law and it:is agreed and covenanted by and between.the
pariies hereto that If any ‘Event. of Default shall occur.of
happen,.than this Lease Agreement and any-and all Leasing
Schedules shall, ai the option of the Lessor to be exercised’
by notice herednder, immediately end and terminate and
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neither this Lease-Agreement nor any Leasing Schedule or
any interest:therein shall. be an asset. of Lessee afier the

axarciserof that opfion; ‘provided that no such termination:

shall tamminate oraffect any right or remiedy.which shall have
arisen under the Lease prior to such termination.

21. Option to Purchase )

21.1 If there.is no. Event of Default, Lessor hereby grants to
Lessee an option to purchase whatever titte Lessor may
have:to the Equipment for the purchase-price and'al the time
or times set forth in the.relevant Léasing Schedule.,

21.2 This :option to purchase may be exercised by Lessee by
giving 1 Lessor notice of Lessee's intention to.exercise such
option, at least.thirty, (30) days priorito the date-of intended
purchase; .describing“the .Equipment with. respect to, which
Such’opfion:is being exercised.’

21.3 Thé.intendad purchase ‘and 'sale.shall be’ concluded on. a
date specified In:the.said noticafalling on-or-after,.the date
stated:in the.relevant Leasing,Schedule, butiin‘any evehtinot
fater than the termination date: of the term: pertairiing to-the
Equipment being purchased. , ‘

21.4 Upon-the exercise of this option, there shall be a binding
agreement for the -sale and purchase of the Equipment
described in the notice on.the terms and conditions provided
herein. The purchase price shall be' paid to Lessor at the

 time of the conclusion of the sale. ,

21.5 Upon this ‘purchase, Lessor shall gell the' Equipment so
purchased free and clear.of all interests of Lessor-under this
Lease:Agreément and any. Leasing Scheduia ‘and thereupon
this Lease shalliterminate with:réspéct;to the Equipment.so
purchased. Tha:sale shall'be on "an “as-is-where'is” basis
and; be"witHout roprosentation or warranty by Lessor except
that it has the fight to sell the Equipment-to Lessee and that
it has not.given any Security.interest in-the, Equipment to any
third party.

21.6 Lessee shall bear the cost of any taxes, licence or
registration fees or other assessments.or charges ‘imposed
on. or connected wilh, the transfer of title.to and ownership
of the Equipment.

22. Remedying. Defaults

22:1 If: Ligsses shall fail to "perform or comply- with. any -of its

" obligations under this Lease ‘Agreement or. any Leasing

Schedule, Lessor at’jts discretionimay do all ‘such acts and

make all such.disbursements as may be:necessary-to cure
the default and any costs“ncurred or disbursemerits made
by-Lessor Incurring any:such default:shall be payable- by
Lessee on demand.

23. Indemnification _

231 Lessee will indemriify Lessor and save Lessor harmless

from and against all loss, costs, damage or expense of.every

nature and kind whatsoever sustained or sufféred by Lessor;

Gr-for which the Lessor may be or become: liable, resulting

from::

(a) the' execution of, the Lease Agreement or any Leasing
Schedule -by Lessor or‘the purchase or ‘ownership by
Lessor of the:Equipment;. L.

{b)the ,non“acceptance by Lessee ‘or the; fallure, refusal or
neglact of Lessee'to accept the Equipment;

(c) the:moving, delivery, maintenaricé, repair, use,‘operation

or possession of the Equipment by Lessee or the

ownership thereof or other rights held therein by Lessor:

or
(d) the failure.of Lessee to comply-with‘any of its.obligations
undar the Lease Agreement or a.Leasing Schedule;
unless-caused by the act or neglect of Lessor, jts’ servants
or agents.
24, Assignment of Warrantles; .

‘® hegl‘stered trademark of Royal Bank of. Canada
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.24,1 Lessor hereby assigns to Lessee thg benefit of all warranties

resultingifrom. the sale entered into with-the supplier. for its
use during the term-of the Lease:

25. Patent Infringement

25.1 Lessee:shall defend.and hold tessor fieé and harmiless from
any cost, loss, damage or expense.suffered’or incurred. by
Lessor-in any suit, proceeding’ or otherwise so far as the
same:is‘based.on any claim that the use or-operation of.the
Equipment by Lessee infringes;any patent or copyright.

26. Overdue Payment

26.1 Any overdue payment shall bear inferest at.the rate of Royal
Bank Prime Interest Rate plus five per cent (5%).per annum
calculated monthly whether before:or after judgement, from

. thedale it is:due until.paid.

27: Delivery.at Termination )

271 Lessse shall on:the expiration or sooner termination of any.
Lease; surrender. the. Equipment to Lessor at a ‘place In
Canada designated by Léssor in good .order and repalr,
ordinary wear and tear excepted. °

27.2 In the event that' with or without thé consent of Lessor,
Lessee remains in the possession of or uses the:Equipment
after the expiration of the tefm of the Lease pertaining
therato, all the provisions of-the Lease:shall apply-thereto,
including the payment of rental and all other payments
required, unless and:until the-same has‘been.sumendered
pursuant to the terms of this:saction, or Lessor has relieved
Lessee from its obligations:under the, Lease with respect to
theiEquipment.

28! Notics:

28.1. Any.notice‘required to.be given hefeunder shall;bg’in writing
and may be personally delivered;or sent by facsimile.or may
be’ forwarded by registered. mail. 1f any Such notice is;s0
malled it shall be deemed'to-have:-been given by the sender
and received by the: party hereto to’ whom it has been
addressed two business days after the due-mailing thereof
by prepaid registered mail addréssed t¢ the address shown
on page 1 of this Lease-Agreement or on the same business
day if sent by delivery or facsimile.

28.2 Any-person to whom a notice Is required to beraddressed
may from time.to ime give:ndtice;of any change ‘of address
and’in;such event the foregoing-addresses:shall.be deemed
to have beenchanged:accordingly.,

29. Assignment and'Sub-Lstting

291 Lessee will not.assign any:L.gase. or sub-lat-any-Equipment
without the prior consent In writing of Lessor, such consent
not to be unreasonably withheld.. No assignment of the
Lease or sub-letting of any Equipment shall relieve the
Lessee of its obligations hergunder nor shall any, subletting
be for a ferm which extends bayond the expiration of the
term of the.Lease Agreement.

30.Corporate Waiver .

30:1 Lossee waives its right to receive a copyof any financing
statement .or financing change :statement registered by
e = :

30:2 The: Lessee heraby acknowledges: ‘that selzure on
répossession of the:Equipment referred;to in any Lease shall
nof, by timplication of law, extinguish the Lessee’s
indebtedness under any such Leasé or other collateral

.. security. . - .

31. Limitation of Civil Rights - Saskatchewan

311 Lessea covenants and agrees with Lessor that The
Limitation, ‘of Civil Rights' -Act of the Province of
Saskatchewan shall. ‘have no application to this Lease
-Agreement or any Leasing Schedule..

32. Successors and Assigns
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"32.1"The ‘Lease Agreement and .each Leasing Schedille: shall
enure o' the- banefit of; and.be blnding upon Llessor ‘and.
Lessee, their successor and:permitted assigns-and: ihe:sub-
lessees of Lessee:. Lessor: -8hall be-at liberty. t6:assign and,
otherwise,deal with.its, nghis under any:Lease.

133. Location of Equlpmont

33.1, Léssee shall.not: part Wwith;possession of the. -Equipment.

33 3 Lessee’ dadams ‘that the. .Equipmient will_bé located at lhe

" “Place of Use* in the: relevant Leasing 'Schedule.

of. the' now- location, not later than five (‘i) daye .after. the
change:

‘34, Réc ords’

341 Lessee shall ‘maintain ‘a record .describing each, item of,
Equment all -changes, - replacemsnls. modifications -and’
altarations thereto and the.icost thereof. The record
descnbed shall be auallabla to Lessor, its- representatwes or
_agents for inspection‘and. tor copy-:

35, Offset’

35,1 Lessea-hereby. waives any: ‘andrall ‘existing:and: future Elaims
and offsets against anyqpaymanl due:to ‘Lessor’ hemunder
and agrees to;pay thase. amounts due hereunder rogardless
of-any-offset of claim which may be assertéd by Lessee or-
on:its behalf =

.38. Hemodias Cumuiaﬂve

36.1, Al nghts and remedies:of Lessor hereunder;are cumulative
and not .alternative’ and may be exarclsed by Legsor
saparately ar. mgelher. ‘in any order, seguence of
combinatlon

37.11mo

374 Tima is and shall be’in all:réspects of the ‘essence of'any
Lease.

*38. Entire Transaction

38 A Thls‘Lease Agreemertl .and Leasing Schedules represent the!
entiretransaction: batwaen the parties herato: relatmg\to the.
subjectmatter. L

38.2 No agreement purparﬁng to -amend or:modify this Lease
Agreémient or any Leasing; -Schedule or .-any ‘ddcumant,,
pager. or-wrilten -relating hereto ar thereto, or ‘connected

harewith or therewith, shall:be valid @nd binding upon the:

parﬂes “hereto .uniess.in wnlmgrand slgnad and acaeptad i
writing:by. both- partigs hereto.

+39. No. ‘Merger.in Judgment‘

3941, Tha tak!ng-of any, judgment:under this Lease Agréemant.or
any LisasingSchedule shall not operateras a:merger of-any.
term; cond:tion or prowslrm hereof or.thereof.,

40. | Further Assurancas!Copy Agmeman!

40 Lessee shall igive further assurances; and dg, iexecuts and’
perforrn- all'such’acts; deeds, documents-and. thlngs as may.

If the.
Iocauon changes, 'ILGQGE'B will promptly:give to’Lessor notice’,

ipage -5

be: reasonably required to aenable Lessor ‘to” havé, the full
benafit-of all'rights-and. remédies intended.to be resarved or
.created hereby:

40.2: Lesses’ acknowledges recelpt of. -ai-copy of. -this. Lease
.Agreement:.

41. Proper Law

:41.1 This: Lease Agrearnanl and each :Leasing Scheduie hereto:

-shall ‘he govemned, construed. rand anforosd in accordance
-with the laws of.the- Prov{nce ofOntarEo
42.Currency.

.42 1, All .sums payable by, ‘Lessee ta. Lessor “under this Lease’

Agréemant’¢ or any Laasing Schedule: hereto shall baipam ini
Ganadian-doliars;-unless’ ‘otherwisie . specaﬁed in'theé Leasing
Schedule.

43..Lar|gunga

43.1'This Lease Agreément: and €ach: Leasing Schedule: are-
«drawn .up -in the: Engltsh language at the tequést .of both
parties.
Le présent: contrat de . location a éié redlge en :langue
anglaise & la-demaride des daik parties.

44, Ganaral

441 Any tam\s hare'.n deﬁned In the Sinditar fiumber ghall'hdve a.
ccrrespondlng maamng wh&n uaad.m tha plural
hereundarrfalllng ona: Saturday. Sunday or:other. statulory‘
hohday shall be 'obsenrad performed of -done: 6n the:
buginess day next {ollowmg but any. delay:heraby. gfanted
shall nof extend to relieve either party- fiom the die-
performance,and. fulfillimant of its oblrgahons hereunder..

45, Facsimile: Language:

45.1The Lessor will be entitled to fély,on any, slgnature appaaring
.on a'facsimile ransmission that purpons to;be afsignature of
‘the Lessaa of 1of & represantative of the Lassoa es! belngf
‘signature waS\ na: in sfact, mgnad by ‘the Lassee or i!s
<reprasenlallva Tha Lessee: Will keep' the origingls' of, all
-doguments: ‘and’ lnsh’ucﬂons- transmitted ‘1o, the. Lessor- by:
facsimile, and wili; pmduce~them to'thie Lessor upon regiiest.
‘Lessof, and; the Lasseg; agree that ,a; copy: -of a' document
A{ransmitted by. fax: shail bé adniissible’: as evidence. of its’
-contents and its ‘axecution.by: lhe partaas ‘in the same manner
‘as an ong!nal document! and expressly, waive @ny right to,
:object to its intradiiction in e\ndance. lnclttdlng any'right “for
\object lbased:on-the'best evidence rule.

46.Financial Information

:46.1 Lessee will pruwds to the:Lessar, from "timé*to! time such

information _about ‘Lessée ‘and’ Lessea's business as the:
Lessor:shall !_easonably raquest; mcludmg. without, limitation,

bank @nd:findncing.ratings; any financial statements, preparad.
by.or for Lessee: regarding Lessee's’business:

It withess whereof thé: parties. hereto have executed this /Lease. Agreemerition the 19th day, of. May, 2018 over:the fiands of their

proper slgnlng officers duly. authorized:inthat behaif:

Royal Bank of Canada:

per__—="

Eugene:Basolini
Head: Equipment Finance: Solution.Centre

‘per.

.® Regidterdd trademark df Royal BankK 6f Canada-

DESIGN COFQUNDERS INC:

per

MustafaiRedha.
CEQ, Design Cofounders Inc:

per.
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Leasing Schedule
T _ (PPSA=S)
Lessee # 316120096 Lease # 201000027085

‘Royal Bank of Canada, as Lessor, . hereby.leases to . DESIGN COFOUNDERS INC. as’Lassee, the Equipment hereinafter described,
inconsideration of rental and for the term hereinafter set forth-the whole pursuantto and subject to.the terms and conditions set forlh
in that certain Master Leasing Agreement entered into between the Lessor and the Lessee as'of May 19, 2016.

1. Equipment Quantity Make and.Description Model Number: Serial Number

1 Léaseholds and-Fumiture/Fixtures
Refer to Equipment Schedule A

" 2. Term Temi(inmonths) 60
Commencement.Date,of Tarm May 19,,2016
Temination*Date'of Térm . ‘May 19, 2021

3. Rental Rental.Installment,.payable’Monthly; in advance. $4,128.48.
‘GST/HST. if any $536.70
PST/QST, if any- "$0.00
Total Monthly Réntal Instillment’ $4.665.18
Other Charges (plus.applicable taxes) . $1,200.00
4. Option'to Option to Purchase Date Purchase:Price
Purchase May 18, 2021 . $1.00
5. Place of Use Ontario
6. Equipment: The.Lessee hareby.certifies.that all the equipment identified above.in Section.(1) of this Leasing Schedule has
Acceptance beenreceived in good condilion as ordered and has'been assembled, Installed, tested -elc.; applicable, and Is

Certificate operating in-accordance with the, manufacturers specification. Lessee ha$s mads or cdaused to be made all such:
tests and ifispectiors of the Equipment, as they have'reasonably deemed necassary to'satisfy themselves as to
the foregoing. ‘Without prejudice to the Lessee’s rights against maﬁufac;ﬂrei's.;éﬁpptiefé .or other, the Lessee.
‘héreby Teleases and discharges the Lessor.from:-any and all actions, causes'of actions,claims, demands rights,
defences, setoffs; gbatgmg‘ngs';gnq_compen_sat‘:on_u_rg,dw or herginafter:arising out 6f.or.in relation to the
:Equipment, or; without limitation, any latent defect therein. :

As provided in:the-Master Lease Agreement, theiLessor will be‘entitied o rely.on facsimile transitiissions from the Lessee.

Thé, Lessee covenants;and agrees-with theiLessor that the ‘Lessee s not:entering info, ‘and"will not‘otherwise direct, administér-or
operate, this,Leasing Schiedule for ‘the’ benefit or on behalf of any‘Person other than the:Lessee. *Pargon” inciudes-an individual, .a
partierstiip, a joint ‘venture, a trust, :an unincorporated: -organization, a company, -a. corporation, -an association -and any other:
incorporated or unincorporated entity:

The pariies hereto have.each executed:this Leasing Schedule on the respecilive dates sel forth below:and this:schedule.s deemed lo
have been executed on'the later of such datés. All appandices, if any, attached to this schedule.form part of the Leasing Schedule.

ROYAL BANK OF CANADA DESIGN-SQFOUNDERS INC:

‘0-
per per’
Eugene Basolini : L
Head, Equipment Finance Solution Centre Mustafa Redha; CEO, Design Cofounders Ing:
per
date date May. 1'6th,.2016

® Régistared rademark of Royal Bank of. Canada
Revised D4/2016°
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Equipment Schedule ‘A
Additlonal Terms And Provisions

This is Append'ix Asattached to.and forming part-of Lease No.:201000027085;(the “Lease") 'between
DESIGN COFOUNDERS INC. as Lessee:and Royal Bank:of:Canada as Lessor.

Supplier

| Invoice Date and Number

LEASEHOLDS IMPROVEMENTS

All Win Contracting

January 7, 2016, Irivoice # 1908

Chela Canada Inc.

September 18, 2015 Invoice #
2015-08/223

Podium Pros September: 11..2015- Inv. #2964
Workplace Resource |-August 19,2015 Invoice #
52164193
Steelcase Online Invoice
‘Structube July 27,2015- Trans # 6440-0-93
‘. iSteelcase Receipt
ROYAL BANK OF CANADA

Eugene Basolini

Head;.Equipment Finance Soliition Centre

By:

DE?C'OFOUNUERS INC.
By: 2 M_/QM

Mustafa Redha, CEO Design Cofounders Inc
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DESIGN: ‘COFOUNDERS INC.
96 SPADINA. AVE;;SUITE 205
TORONTO, Ontario M5V- 2J6

Lease Number

316120096-201000027085

RENTAL

GST/HST NO..R 105 248 165.

PST/QST

RENTAL DUE05/1 9/2016 AND Monthly
THEREAFTER

Rental Statement
(PPSA)

PLEASE REMIT' PAYMENT TO:

Royal Bank.of Canada

Leasing Division

5575 Notth Service'Rd, Suite 300,
Burlington, Ontario

L7L 6M1

Equipment Cost Rental Factor

$220,406.33 0.01873

$4,128.48
$536.70
:$b.00.
:$4,665.18

We thank you-for this opportunity to provide.jou with our leasing service.

Rentals will:be automatically debited from your-account on a monthly basis.unless altériative

arrangements.are made with ihe bank.

Ai:adminifes.ofi$1,200.00 plus:applicable taxes:will be added to-your first rental payment:

® Ragistered trademaik of Royal Bank of Canada. RBC and Royal Bank are registered trademarks of Royal Bank of Canada.



This is Exhibit “B” referred to in the affidavit of
JASON LUKEZ sworn before me, this Zé’f\day
of November, 2017.

/ A COMMISSIONER FOR TAKING AFFIDAVITS
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l * Government Gouvernement
of Canada du Canada

Federal Corporation Information - 857274-7

© Note

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

Corporation Number

857274-7

Business Number (BN)

849818034RC0001

Corporate Name

cfndrs Inc.

Status

Active

Governing Legislation

Canada Business Corporations Act - 2013-07-05

Registered Office Address

96 Spadina Avenue
Suite 205

Toronto ON M5V 2J6
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 3

mustafa redha Toronto ON M4S 2N5
#302 - 650 Mount Pleasant Canada
Road

httos://www.ic.gc.ca/app/scr/cc/ CorporationsCanada/fdrlCrpDtls.html?corpld=8572747&... 2017-11 -01
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© 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)
07-05

Date of Last Annual Meeting
2015-09-30

Annual Filing Period (MM-DD)
07-05 to 09-03

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

2017 - Overdue

2016 - Overdue

2015 - Filed

Corporate History

Corporate Name History

2013-07-05 to 2015-11-11 Tailored UX Inc.
2015-11-11 to 2017-03-14 DESIGN COFOUNDERS INC.
2017-03-14 to Present cfndrs Inc.

Certificates and Filings

Certificate of Incorporation
2013-07-05
Certificate of Amendment -

2015-11-11
Amendment details: Corporate name
Certificate of Amendment -

httns://www. ic.gc.ca/app/scr/ce/CorporationsCanada/fdrlCrpDtls.html?corpld=8572747&... 2017-11-01
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2017-03-14
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.

Date Modified:
2017-10-13

hitnas /M anwvw ie oc ca/ann/ser/ece/CorporationsCanada/fdrlCrpDtls. htm1?corpld=8572747&... 2017-11-01



This is Exhibit “C” referred to in the affidavit of
JASON LUKEZ sworn before me, this ]y?\day
of November, 2017.

e

"—_/ A COMMISSIONER FOR TAKING AFFIDAVITS



g*ﬂ Industry  Industrie
Canada Canada

Certificate of Incorporation Certificat de constitution

Canada Business Corporations Act Loi canadienne sur les sociétés par actions

Tailored UX Inc.

Corporatc name / Dénomination sociale

857274-7

Cortporation number / Numéro de société

I HEREBY CERTIFY that the above-named JE CERTIFIE que la société susmentionnée, dont
corporation, the articles of incorporation of which  les statuts constitutifs sont joints, est constituée
are attached, is incorporated under the Canada en vertu de la Loi canadienne sur les sociétés par
Business Corporations Act. actions.

Marcie Girouard

Director / Directeur

2013-07-05

Date of Incorporation (YYYY-MM-DD}
Date de coostitution (AAAA-MM-J1}

Canada



Industry  Industrie .
Canada Canada Form 1 Formulaire 1

Articles of Incorporation Statuts constitutifs
Canada Business Corporalions Loi canadienne sur les sociétés
Act (s. 6) par aclions (art. 6)

{ Corporate name
"7 Dénonnnation saciale
Tailored UX Inc.
{5 i The province or territory in Canada where the registered office is situated
-“ La province ou le territoire au Canada ot est situc le si¢ge soctal

ON

("3 The classcs and miy maximum number of shares that the corporation is authorized to issue
L+ Catégories et le nombre maximal d’actions que la société est autorisée a émeltre

The corporation is authorized to issue an unlimited number of common shares.

‘4 1 Restrictions on share transters
== Restrictions sur le transfert des actions

None

" 5 | Minimuny and maximum number of dircctors
—~ Nombze minimal et maximal d'adininistrateurs
Min. 1 Max. 3
G_E Restrictions on the business the corporation may cariy on
“= Limites imposées  'activité commerciate de la socicté
None

l_7 1- Other Provisions
7 Aantres dispositions
None

g | Tncorporator’s Declaration: T hereby certify that f am authorized to sign and submit this form.

L) péclaration des fondateurs : Iatteste que je suis autorisé a signer et  soumettre le présent formulaire.

Name(s) - Nom(s) Original Signed by - Original signé par

mustafa redha
mustafa redha

mustafa redha

Misrepresentation constituies an offence and, on sumnsary Conviction, a persen 15 ablc to o finc rot excecdlag S5000 of fo inprisonment Tor o term nat cxeceding six nonths or both (subscetion
250(1) of the CBCA).

Faire une fousee déclarati jtue une fufraction et son aulews, suc fou de culpabilité par procidure sommeire, est passible d’une amende maximale de $ 000 Scidun
emprisonnement maximal de six mois, ou 'unc de cos peines (paragraphe 2501} de la LCSA).

You are providing inforntation required by the CBCA. Note tirat both the CBCA and the Privacy Acf allow this information 10 be disclosed ta the public. 1t will be stored in personal information

bank number JC/PPU-049.

Vaus fournistez des renscignentents exigés par la LCSA. 1) estd noter que fa LCSA ctTa Loi s lex i J; Ly p quede tels i) soicnt divulgués au public.
Ils seront stocks dans lo banque de renscipnoments persannels numéro LCIPFLL049.

1C 3419 (2008/04)
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H*I Industry  Industrie
Canada Canada

Certificate of Amendment Certificat de modification

Canada Business Corporations Act Loi canadienne sur les sociétés par actions

DESIGN COFOUNDERS INC.

Corperate name / Dénomination sociale

857274-7

Corporation number / Numére de société

1 HEREBY CERTIFY that the articles of the JE CERTIFIE que les statuts de la socisté
above-named corporation are amended under susmentionnée sont modifiés aux termes de
section 178 of the Canada Business I'article 178 de la Loi canadienne sur les
Corporations Act as set out in the attached soctétés par actions, tel qu'il est indiqué dans les
articles of amendment. clauses modificatrices ci-jointes,
Q&fm : M-A Y
Virginie Ethier
Ditector / Directeur
2015-11-11

Date of Amendment (YYYY-MM-DD)
Date de modification (AAAA-MM-IT)

Canada



1

'™

Industry  Industiie Form 4 Formulaire 4
Canada Canada . ge .
Articles of Amendment Clauses modificatrices
Canada Business Corporations Act Loi canadienne sur les sociétés par
(CBCA) (s. 27 or 177) actions (LCSA) (art. 27 ou 177)

1 | Corporate name

Dénomination sociale
Tailored UX Inc.

2 | Corporation namber

Numéro de la société
857274-7

The articles are amended as follows

Les statuts sont modifiés de la tacon suivante

The corporation changes its name to:
La dénomination sociale est modifiée pour :
DESIGN COFOUNDERS INC.

The corporation makes other changes as follows:
La société appotte d’autres changements anx statuts comme suit :

See attached schedule / Voir I'annexe ci-jointe

4 |Declaration: I certify that [ am a director or an officer of the corporation.

Déclaration : Fatteste gue je suis un administrateur ou un disigeant de la société.

Original signed by / Original signé par

MUSTAFA REDHA
MUSTAFA REDHA
416-858-9251
Misrepresentation constitiles en offonce and, op summary conviction, & porson is lislle to a fine not Jng $5000 or fa iropa for a term not exceeding six inonths or bath (subsection 250
(1) of the CBCA}
Faire uno fausse déclarati ilvie une infraction et son wuter, sur déclaralion de culpabililé par procéd ire, est passible d*une amende maximale de 5 000 § et d'un emprisonnement

masximal de six mois, ou I'une de ces poines (pacagrapho 250(1) de la LCSA).

You are praviding informalion required by the CBCA. Nota that both the CBCA and Ibe Privacy Act aliow lhis information (o be disclosed to the public. It will be stared in personal information bank
number IC/PPU-049,

Vous loutnisser des ienseipnements cxigds par la LCSA. Tl st i noter que la LUSA et la Lof s fex ¢ it personngls p que de tels censcignenertls soieat divulgués aw public. I1s
seronl stockds dans I banque de renseigiaments personnels numéro IC/PPU-049,

il

Calla.da. IC 3080 (2008/04)



Economic Davelopment Canada  Développement économique Canada

Egy % Innovatlon, Science and Innovation, Sclences et
Coiparallona Canaca Corporatona Canads

Certificate of Amendment Certificat de modification

Canada Business Corporations Act Loi canadienne sur les sociétés par actions

cfndrs Inc.

Corporate name / Dénomination sociale

857274-7

Corporation number / Numéro de société

IHEREBY CERTIFY that the articles of the JE CERTIFIE que les statuts de la société
above-named corporation are amended under susmentionnée sont modifiés aux termes de
section 178 of the Canada Business Varticle 178 de la Loi canadienne swr les
Corporations Act as set out in the attached sociétés par actions, tel qu'il est indiqué dans les
articles of amendment. clauses modificatrices ci-jointes.

L. .

Virginie Ethier

Director / Directeur

2017-03-14
Date of Amendment (YYYY-MM-DD)
Date de modification (AAAA-MM-TJ)

Canadi



g% Innovation, Sclence and Innovation, Sciences et
= Economic Davelopment Canada Développement économique Canada

Comporstions Conada Corporations Canada
Form 4 Formulaire 4
Articles of Amendment Clauses modificatrices
Canada Business Corporations Act Loi canadienne sur les sociéiés par
{CBCA) (s. 27 or 177) actions (LCSA) (art. 27 ou 1 77)

Corporate name
Dénomination socidle
DESIGN COFOUNDERS INC.

Corporation number
Numéro de la société
857274-7
3 | The articles are amended as follaws
Les statuts sont modifiés de la fagon suivante

The corporation changes its name to:
La dénomination sociale est modifiée pour :
cfndrs Inc.

Declaration: I certify thatI am a director or an officer of the corporation,
Déclaration : I"atteste que je suis un administrateur ou un dirigeant de la société.

Original signed by / Original signé par
mustafa redha
.mustafa redha

Miscepresentativn censtilutes an offenco nd, on surmmary conviction, a porson iz Liable to & fine not ding $5000 or 1o impri: for a teem not exceeding six moaths or both (subseclion 250
(1) of the CBCA). )
Faire une fagsse diclarar itue ume infraction et son sutenr, sur déclaration de culpabilifé par procédure somniaire, est passible d'wne amende mivdmile de 5 000 § o d'un emprisgnnement

e
madmal de six mois, ou I'ene da ces peinas (parmpraphe 250(1) de la LCSA).

You are providing information required by the CBCA. Notc that both tho CBCA andthe Privacy Act allow this information to be disclosed 1o the public. tewill be'stored in persanat information bank
number IC/PPLLDS,

Vous faumissez des reaseignements exinss par la LCSA. 1 est & noter que 12 LCSA et la Loi sur les renseignerments personnels permettent que de tels renseignements soient divulgués au public, Os
serant stockés dans la bangue de i p ls numésa EC/PPU-049. :

C&Dadaéﬁ IC 30689 (2008/04)




This is Exhibit “D” referred to in the affidavit of
JASON LUKEZ sworn before me, this Zé‘?\day
of November, 2017.
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Royal Bank of Canada
General Security Agreement

SRF: 316120096 20 KING STW

Borrower: TAILORED UX INC. MAIN FLR
TORONTO

ONTARIO
MsH 1C4
CA

1. SECURITY INTEREST

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

0] all Inventory of whatever kind and wherever situate;

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

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

(iv) all lists. records and files relating to Debtor's customers, clients and patients;

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

(vi) all cantractual rights and insurance claims;

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

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

(b) The Security Interest granted hereby shall not extend or apply to and Collateral shall not include the last day of the

term of any lease or agreement therefor but upon the enforcement of the Security Interest, Debtor shall stand possessed of
such last day in trust to assign the same to any person acquiring such term.

Please do not write in this area ) '!
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() The terms "Goods", "Chattel Papex", "Document of Title", "Instrument’, "Intangible”, "Security”, "Investment
Property”, "proceeds”, "Inventory", "accession”, "Money", "Account”, "financing statement" and "financing change statement”
whenever used herein shall be interpreted pursuant to their respective meanings when used in The Personal Property
Security Act of the province referred to in Clause 14(s), as amended from time to time, which Act, including amendments
thereto and any Act substituted therefor and amendments thereto is herein referred to as the "P.P.S.A.". Provided always that
the term "Goods" when used herein shall not include "consumer goods" of Debtor as that term is defined in the P.P.S.A., the
term “Inventory” when used herein shall include livestock and the young thereof after conception and crops that become such
within one year of execution of this Security Agreement and the term "Investment Property”, if not defined in the P.P.S.A.,
shall be interpreted according to its meaning in the Personat Property Security Act (Ontario). Any reference herein to
nCollateral* shall. unless the context otherwise requires, be deemed a reference to "Collateral or any part thereof”.

2. INDEBTEDNESS SECURED

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

3, REPRESENTATIONS AND WARRANTIES OF DEBTOR

Debtor represents and warrants and so long as this Securily Agreement remains in effect shall be deemed to
continuously represent and warrant that:

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

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

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

(d) the locations specified in Schedule "B" as to business operations and records are accurate and complete and with
respect to Goods (including Inventory) constituting Collateral, the locations specified in Schedule "8" are accurate and
complete save for Goods in transit to such locations and Inventory on lease or consignment; and all fixtures or Gaods about
to become fixtures and all crops and all oil, gas or other minerals to be extracted and all timber to be cut which forms part of
the Collateral will be situate at one of such locations; and

(8) the execution, delivery and performance of the obligations under this Security Agreement and the creation of any
security interest in or assignment hereunder of Deblor's rights in the Collateral to RBC will not result in a breach of any

agreement to which Debtor is a party.
fa ity rﬁl
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4. COVENANTS OF THE DEBTOR

Pleasa do not write in this area

-
-—
— e

!
!
!

e e =
B = =
T e me e
oy
-
= = = e
= = e =

4

!

!

1 1 {
1

1

®Regislered trademark of Royal Bank of Canada E-Form 00924 {2008/03) 2 of12



So long as this Security Agreement remains in effect Debtor covenants and agrees:

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

(b) to notify RBC promptly of:

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

(i) the details of any significant acquisition of Collateral,
(iii) the details of any claims or litigation affecting Debtor or Collateral,
{(iv) any loss or damage to Collateral,

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

{vi) the return to or repossession by Debtor of Collateral;

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

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

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

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

(g) 1o prevent Collateral, save inventory sold or leased as permitied hereby, from being or becoming an accession to
other property not covered by this Security Agreement;

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

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

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

{iii) all financial statements prepared by or for Debtor regarding Debtor's business,
{iv) ali policies and certificates of insurance relating to Collateral, and

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

5. USE AND VERIFICATION OF COLLATERAL

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

Debtor.

6. SECURITIES, INVESTMENT PROPERTY

If Collateral at any time includes Securities, Debtor authorizes RBC to transfer the same or any part thereof into its own
name or that of its nominee(s) so that RBC or its nominee(s) may appear of record as the sole owner thereof; provided that,
until default, RBC shall deliver promptly to Debtor all notices ar other commun ications received by it or its nominee(s) as such
registered owner and, upon demand and receipt of payment of any necessary expenses thereof, shall issue to Debtor or its
order a proxy to vote and take all action with respect to such Securities. After default, Debtor waives all rights to receive any
notices or communications received by RBC or its nominee(s) as such registered owner and agrees that no proxy issued by
RBC to Debtor or its order as aforesaid shall thereafter be effective.

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

7. COLLECTION OF DEBTS

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

8. INCOME FROM AND INTEREST ON COLLATERAL

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

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

(a) Whether or not default has occurred, Debtar authorizes RBC:

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

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

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

10. DISPOSITION OF MONEY

Subject to any applicable requirements of the P.P.S.A., all Money collected or received by RBC pursuant to or in
exercise of any right it possesses with respect to Collateral shall be applied on account of Indebtedness in such manner as
RBC deems best or, at the option of RBC, may be held unappropriate in a collateral account or released to Debtor, all without

prejudice to the liability of Debtor or the rights of RBC hereunder, and any surptus shall be accounted for as required by faw.

11. EVENTS OF DEFAULT

The happening of any of the following events or conditions shall constitute default hereunder which is herein referred 1o as
"default”:

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

by the death of or a declaration of incompetency by a court of competent jurisdiction with respect to Debtor, if an
individual;

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

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

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

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

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

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

12. ACCELERATION

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

13. REMEDIES

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

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

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

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

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

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

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

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

irrevocable until the release or discharge of the Security Interest.

14. MISCELLANEOUS

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(N In the event that Debtor is a body corporate, it is hereby agreed that The Limitation of Civil Rights Act of the
Province of Saskatchewan, or any provision thereof, shalt have no application to this Security Agreement or any agreement or
instrument renewing or extending or collateral to this Security Agreement. In the event that Debtor is an agricultural
corporation within the meaning of The Saskatchewan Farm Security Act, Debtor agrees with RBC that all of Part 1V (other
than Section 46) of that Act shall not apply to Debtor.

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

therein.

15. COPY OF AGREEMENT

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

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

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

BUSINESS DEBTOR | I

' NAME OF BUSINESS DEBTOR
i TAILORED UX INC.

]
ADDRESS OF BUSINESS  |CITY PROVINCE POSTAL CODE
DEBTOR I TORONTO ONTARIO M5V1IVT
i 3RD FLOOR, 12 CAMDEN | -

IN WITNESS WHEREOF Debtor has executed this Security Agreement this L5 day ‘)W A 20 g

\
f — TAl L?@x INC.
- o :_ i [
K?\J ) _(r‘r } "‘--_-—" A_“TM_/&__/ Seal
WITNESSES u
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SCHEDULE "A™

{ENCUMBRANCES AFFECTING COLLATERAL)
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SCHEDULE "B"

L.ocations of Debtor's Business Operations

3RD FLOOR, 12 CAMDEN ST,
TORONTO

ONTARIO

CA

M5V1V1

Locations of Records relating to Collateral

3RD FLOOR, 12 CAMDEN ST,
TORONTO

ONTARIO

CA

M5V1V1

Locations of Collateral

3RD FLOOR, 12 CAMDEN ST,
TORONTO

ONTARIO

CA

M5V1V1
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SCHEDULE "C”
(DESCRIPTION OF PROPERTY)
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This is Exhibit “E” referred to in the affidavit of
JASON LUKEZ sworn before me, this 7f7iday
of November, 2017.

- A COMMISSIONER FOR TAKING AFFIDAVITS
-



DEVRY SMITH FRANK LLP

Lawyers & Mediators

james.satin@devrylaw.ca

416.446.5820

November 7, 2017

VIA REGISTERED AND REGULAR MAIL

CFNDRS Inc. formerly known as

Design Cofounders Inc. formerly known as
Tailored UX Inc.

205-96 Spadina Avenue

Toronto, Ontario M5V 2J6

Dear Sirs:

Re: Royal Bank of Canada loans to CFNDRS Inc.
formerly known as Design Cofounders Inc. formerly known as Tailored UX Inc.

We act as lawyers for Royal Bank of Canada (the "Bank"). According to our records,
you are indebted to the Bank as of November 7, 2017, in the principal amount of
$201,914.42 with accrued interest thereon in the amount of $394.98 with respect to a
Royal Bank Credit Line, in the amount of $55,401.08 with respect to a Royal Bank Visa
account, and in the amount of $200,602.84 with respect to a Royal Bank Lease
agreement, the particulars of which are as follows:

Description Principal Interest
Credit Line $202,309.40 $394.98

(Bank prime plus 2.75% per annum)

Visa $55,401.08 Nil
(Interest at 19.99% per annum)

Lease $200,602.84 Nil
(Bank prime plus 5.00% per annum)

Interest continues to accrue from November 8, 2017 to the date of payment at the
Bank's prime rate of interest in effect from time to time plus 2.75% per annum with
respect to the Credit Line, at the rate of 19.99% per annum with respect to the Visa,

95 Barber Greene Road, Suite 100, Toronto, Ontario, Canada M3C 3E9
Tel: 416-449-1400 Fax: 416-449-7071 www.devrylaw.ca



DEVRY SMITH FRANK LLP Page 2

and at the Bank’s prime rate of interest in effect from time to time plus 5.00% per annum
with respect to the Lease. The prime rate is currently 3.20% per annum.

Your indebtedness to the Bank is secured, inter alia, by a General Security Agreement.

We hereby demand payment of your indebtedness to our client. Unless payment of the
total sum owing as aforesaid together with additional interest accrued and legal costs
actually incurred to the date of payment or other satisfactory arrangements therefor are
made within 10 days from the date thereof, the Bank shall take such steps as it deems
necessary or desirable to recover payment of your indebtedness in full without further
demand upon or notice to you. Such proceedings may include enforcement of the

Bank's security.

Enclosed please find our client's Notice of Intention to Enforce Security which is served
upon you pursuant to section 244(1) of the Bankruptcy and Insolvency Act, as well as
notice being provided to you pursuant to Section 63(4) of the Personal Property Security
Act, R.S.0. 1990, as amended.

Govern yourself accordingly.

Yours very truly,

DEVRY SMITH FRANK LLP

h

Jamés M. Satin
JMS:cb
Encl.

cc: Mustafa Redha
302-650 Mount Pleasant Road
Toronto, ON M4S 2N5



NOTICE PURSUANT TO SECTION 63(4) OF THE
PERSONAL PROPERTY SECURITY ACT

TO: Those persons set forth in Schedule "A" annexed hereto

TAKE NOTICE that default has been made in the payment of monies
secured under the following security agreement (the "Security") granted by CFNDRS
Inc. formerly known as Design Cofounders Inc. formerly known as Tailored UX Inc. to

Royal Bank of Canada (the "Bank"):

(a) a General Security Agreement in respect of which a financing statement
was registered under the Personal Property Security Act (Ontario) as
Registration No. 20150611 1437 1530 0549; and amended as
Registration No. 20150730 1946 1531 2206; and amended as
Registration No. 20160308 1950 1531 3386; and amended as
Registration No. 20171107 1046 1862 8387,

(b) a Master Lease Agreement in respect of which a financing statement was
registered under the Personal Property Security Act (Ontario) as
Registration No. 20160525 1435 8077 8317; and amended as
Registration No. 20171107 1045 1862 8386.

The collateral covered by the Security comprises all the undertaking,
property and assets of CFNDRS Inc. formerly known as Design Cofounders Inc.

formerly known as Tailored UX Inc. (the "Collateral").

AND TAKE NOTICE that the Bank intends to dispose of the Collateral

unless redeemed.
1. The amount required to satisfy the obligations secured by the Security as

at November 7, 2017 is $458,313.32 as more particularly set forth in Schedule "B"

hereto.

2. The estimated expenses of the Bank in taking, holding, preparing for

disposition and disposing of the Collateral is $5,000.00.



S Upon receipt of payment, the payer will be credited with any rebates or
allowances to which CFNDRS Inc. formerly known as Design Cofounders Inc. formerly

known as Tailored UX Inc. may be entitled.

4. The Bank hereby gives you notice that upon payment of the amounts due
as above-described together with additional interest accrued and expenses actually

incurred to the date of payment you may redeem the Collateral.

5. Unless payment of the amounts due as above-described is received by
the earlier of 15 days from the date you actually receive this notice or 25 days after this
notice is served upon you by registered mail, the Bank will dispose of the Collateral by
private sale, public tender, public auction or otherwise and CFNDRS Inc. formerly
known as Design Cofounders Inc. formerly known as Tailored UX Inc. as well as any

other person liable for payment of the obligations secured will be liable for any

deficiency.

This notice is given to you because you may have an interest in the

Collateral and you may be entitled to redeem the same.
DATED at Toronto, Ontario, this 7" day of November, 2017.

ROYAL BANK OF CANADA

by its lawyers,

Devry Smith Frank LLP

95 Barber Greene Road, Suite 100
Toronto, Ontario M3C 3E9

‘,//_\ '

Per:

—= JAMES M. SATIN



SCHEDULE "A"

CFNDRS Inc. formerly known as

Design Cofounders Inc. formerly known as
Tailored UX Inc.

205-96 Spadina Avenue

Toronto, Ontario M5V 2J6

Mustafa Redha
302-650 Mount Pleasant Road
Toronto, Ontario M4S 2N5

VW Credit Canada Inc.
4865 Marc-Blain St., Suite 300
St. Laurent, Quebec H4R 3B2

9483772 Canada Inc.
205-96 Spadina Avenue
Toronto, Ontario M5V 2J6



SCHEDULE “B”

Rovyal Credit Line

Principal $201,914.42
Interest at Bank prime plus 2.75% $394.98
per annum to November 7/17

$202,309.40
Per Diem: $32.91
Royal Bank Visa
Principal $55,401.08
Interest at 19.99% per annum to Nil
November 7/17

$55,401.08

Per Diem: $30.34
Royal Bank Lease
Principal $200,602.84
Interest at Bank prime plus 5.00% Nil
per annum to November 7/17

$200,602.84

Per Diem: $45.06



TO:

NOTICE OF INTENTION TO ENFORCE SECURITY
Bankruptcy and Insolvency Act (Canada)
(Subsection 244(1))

CFNDRS Inc. formerly known as Design Cofounders Inc. formerly known as
Tailored UX Inc., an insolvent person

Take Notice That:

1.

ROYAL BANK OF CANADA, a secured creditor, intends to enforce its security on
the property of the above-mentioned insolvent person. The property is described
as all property, assets and undertaking of the insolvent person.

The security that is to be enforced is in the form of the following (the “Security”):

(a)

a General Security Agreement in respect of which a financing statement
was registered under the Personal Property Security Act (Ontario) as

I___-"Registration No. 20150611 1437 1530 0549; and amended as
Registration No. 20150730 1946 1531 2206; and amended as

Registration No. 20160308 1950 1531 3386; and amended as
Registration No. 20171107 1046 1862 8387,

a Master Lease Agreement in respect of which a financing statement was
registered under the Personal Property Security Act (Ontario) as
Registration No. 20160525 1435 8077 8317, and amended as
Registration No. 20171107 1045 1862 8386.

The total amount of indebtedness secured by the Security is $458,313.32,
inclusive of principal and interest to November 7, 2017, plus costs and further
interest accruing to the date of payment.

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 7t day of November, 2017.

ROYAL BANK OF CANADA

by its lawyers

DEVRY SMITH FRANK LLP

95 Barber Greene Road, Suite 100
Toronto, Ontario M3C 3EQ

~“James M. Satin




This is Exhibit “F” referred to in the affidavit of
JASON LUKEZ sworn before me, this 23’7 day
of November, 2017.

/ A COMMISSIONER FOR TAKING AFFIDAVITS



Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
ROYAL BANK OF CANADA
Applicant

-and -
CFNDRS INC,

Respondents

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

CONSENT

The undersigned, msi Spergel inc. (“MSI”), hereby consents to the appointment of MSI
as receiver and manager, without security, of all of the assets, undertakings and properties
of CENDRS INC. (the “Debter”) pursuant to the provisions of subsection 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended, and section 101 of the
Courts of Justice Act, R.S.0. 1990, c. C.43, as amended, and the terms of an order

substantially in the form filed in the above proceeding.

DATED THIS 22" DAY OF NOVEMBER 2017

MSI SPE
Per A

Name: Philip H. Gennis J.D., CIRP, LIT
Title: Senior Principal
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