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Court File No.:   

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

B E T W E E N :  

BANK OF MONTREAL 
Applicant 

- and - 

8331707 CANADA INC.    
Respondent 

APPLICATION UNDER Section 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.O. 1990, c. c-43, 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 on January 11, 2021, at 2:00 p.m. by 
judicial videoconference via Zoom (see appendix “A” attached for particulars) 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. 

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE TO 
THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE APPLICATION, 
you or your lawyer must, in addition to serving your notice of appearance, serve a copy of the 
evidence on the applicant’s lawyer or, where the applicant does not have a lawyer, serve it on 
the applicant, and file it, with proof of service, in the court office where the application is to be 
heard as soon as possible, but at least four days before the hearing. 
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IF YOU FAIL TO APPEAR AT THE HEARING, JUDGMENT MAY BE GIVEN IN YOUR 
ABSENCE AND WITHOUT FURTHER NOTICE TO YOU.  IF YOU WISH TO OPPOSE THIS 
APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID MAY BE AVAILABLE 
TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE. 

Date: December 9, 2020 Issued by 
 

  Local registrar 

 Address of 
court office 

330 University Avenue 
Toronto, ON  M5G 1R8 
 

 
TO: 8331707 Canada Inc. 

34 Dafoe Crescent 
Brampton, ON  L6Y 2L2 

AND TO:   THE SERVICE LIST 
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APPLICATION 

1. The Applicant makes application for an Order substantially in the form attached as 

appendix “B”, including, 

(a) if necessary, abridging the time for and validating service of this application and 

dispensing with further service of same; 

(b) appointing msi Spergel Inc. (“Spergel”) as receiver and manager (the 

“Receiver”), without security, of all assets, undertakings and properties of the 

Respondent acquired for, or used in relation to a business carried on by the 

Respondent 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.O. 1990, c. c-43, as amended (the “CJA”); 

(c) costs on a solicitor and client basis, plus HST, in accordance with the security 

granted by the Respondent to the Applicant; and  

(d) such further and other relief as counsel may advise and this Honourable Court 

may permit.  

2. The grounds for the application are:  

(a) the Respondent owns and operates a gas station business (the “Business”) 

located at 59 Woodlawn Road West, Guelph, Ontario (the “Premises”); 

(b) as of December 8, 2020, the Respondent was indebted to the Applicant for 

approximately $1.825 million, plus costs, on loans (the “Loans”) made by the 

Applicant to finance the Business;  

(c) the Applicant holds security over all of the properties and assets of the 

Respondent, including the Premises and the assets of the Business; 

(d) Events of default have occurred under the terms of the Loans and the security, 

including the Respondent failing to make required payments on the Loans, failing 

to provide required financial reporting and failing to pay the property taxes for the 

Premises; 

4



- 4 - 

 50902961.1 

(e) in November 2020, responsibility for the oversight and management of the Loans 

was transferred to the Applicant’s special accounts management unit (“SAMU”) 

because of the events of default which had occurred and concerns with the 

financial performance of the Business and the Respondent’s ability to service the 

Loans; 

(f) following the transfer to the SAMU, the Respondent advised the Applicant that it 

was making efforts to sell the Business; 

(g) on November 12, 2020, the Applicant demanded payment of the Loans and gave 

notice to the Respondent pursuant to s. 244 of the BIA of the Applicant’s 

intention to enforce its security;  

(h) the Applicant expressed to the Respondent a willingness to enter into a 

forbearance agreement to provide the Respondent with additional time to sell or 

refinance the Business and repay the Loans.  A draft forbearance agreement 

was provided to the Respondent on November 17, 2020, but was not signed or 

implemented; 

(i) On November 30, 2020, the Respondent advised the Applicant that it was in the 

process of finalizing a sale for the Business, but a copy of the sale agreement 

was not initially provided to the Applicant.  Later, on December 3, 2020 the 

Respondent provided a copy of a sale agreement dated November 23, 2020 (the 

“November 23 Sale Agreement”); 

(j) The Applicant had several concerns with the November 23 Sale Agreement 

including, (i) it appeared to have already been signed at the time the Respondent 

advised the Applicant that it was still in the process of finalizing a sale 

agreement, (ii) no plausible explanation was provided for the delay in the 

Respondent providing a copy of the November 23 Sale Agreement to the 

Applicant, and (iii) the November 23 sale Agreement includes a condition 

precedent which required the Respondent to provide certain information to the 

purchaser within seven (7) days of acceptance of the offer.  Despite requests that 

it do so, the Respondent has not confirmed to the Applicant that the condition 

precedent was fulfilled or waived and that the November 23 Sale Agreement is 

binding and effective; 
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(k) the Applicant is unaware whether the November 23 Sale Agreement remains 

binding and effective;  

(l) the Applicant has lost confidence in management of the Respondent and the 

Respondent’s willingness to work cooperatively with the Applicant to sell the 

Business;  

(m) the security held by the Applicant over the properties and assets of the Business 

is enforceable; 

(n) default has occurred under the terms of the security held by the Applicant; 

(o) the security held by the Applicant provides for the appointment of a receiver and 

manager on default; 

(p) the Respondent is party to a motor fuel supply agreement with Parkland Fuel 

Corporation (“Parkland”) the terms of which include a right of first refusal for the 

Premises in favour of Parkland. A court appointed receiver would be better able 

to realize upon the Premises and assets of the Business for the benefit of the 

Applicant and all other stakeholders; 

(q) the appointment of the Receiver is just and convenient; 

(r) Spergel is a licensed trustee in bankruptcy and has consented to being 

appointed as Receiver by the Court; 

(s) Rules 1.04, 2.03, 3.02, 16.08 and 38 of the Rules of Civil Procedure;  

(t) Section 243 of the BIA and Section 101 of the CJA; 

(u) Rules 6, 11 and 13 of the Bankruptcy and Insolvency General Rules; and 

(v) such further and other grounds as counsel may advise and this Honourable 

Court may permit. 

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

(a) the affidavit of Eugene Chow and the exhibits thereto; 
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(b) the Consent of Spergel to act as receiver, if so appointed; and 

(c) such further and other evidence as counsel may advise and this Honourable 

Court may permit. 

December 9, 2020 MILLER THOMSON LLP 

One London Place 
255 Queens Avenue, Suite 2010 
London, ON Canada  N6A 5R8 
 
Tony Van Klink  LSO#: 29008M 
tvanklink@millerthomson.com 
Tel: 519.931.3509 
Fax: 519.858.8511 
 
Lawyers for the Applicant, 
Bank of Montreal 

7



- 7 - 

 50902961.1 

APPENDIX “A” 

(Conference Details) 

Join Zoom Meeting 

https://zoom.us/j/92908034280?pwd=emh3c0NORUQxeVQ2WUt0VzRwS0ludz09 

Meeting ID: 929 0803 4280 

Passcode: 335514 

One tap mobile 

+12532158782,,92908034280#,,,,,,0#,,335514# US (Tacoma) 

+13017158592,,92908034280#,,,,,,0#,,335514# US (Washington D.C) 

Dial by your location 

        +1 253 215 8782 US (Tacoma) 

        +1 301 715 8592 US (Washington D.C) 

        +1 312 626 6799 US (Chicago) 

        +1 346 248 7799 US (Houston) 

        +1 646 558 8656 US (New York) 

        +1 669 900 9128 US (San Jose) 

Meeting ID: 929 0803 4280 

Passcode: 335514 

Find your local number: https://zoom.us/u/adsdpEY2RU 
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SERVICE LIST 

TO: 8331707 CANADA INC. 

34 Dafoe Crescent 
Brampton, ON L6Y 2L2 
Email:  8331707Canadainc@gmail.com 

AND TO MINISTRY OF FINANCE LEGAL SERVICES BRANCH 

Michael Starr Building 
33 King Street West, 6th Floor 
P.O. Box 627, Station A 
Oshawa, ON  L1H 8H5 
 
KEVIN O’HARA 

Tel:   905-433-6934 
Email:  kevin.ohara@ontario.ca 

AND TO CANADA REVENUE AGENCY 
c/o DEPARTMENT OF JUSTICE (CRA) 

The Exchange Tower, Box 36 
130 King Street West, Suite 3400 
Toronto, ON  M5X 1K6 
 
RAKHEE BHANDARI 
Tel:   416-952-8563 
Email:  rakhee.bhandari@justice.gc.ca 

AND TO: MSI SPERGEL INC. 

200-505 Consumers Road 
Toronto, ON  M2J 4V8 

DEBORAH HORNBOSTEL 

Tel:  416-498-4308 
Email:  deborah@spergel.ca 

Proposed Court-Appointed Receiver 
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AND TO: CHAITONS LLP 

Barristers and Solicitors 
5000 Yonge Street, 10th Floor 
Toronto, ON  M2N 7E9 

GARY FELDMAN 

Tel:  416-218-1130 
Email:  gary@chaitons.com 

CHRIS STAPLES 

Tel:  416-218-1147 
Email:  chris@chaitons.com 

Lawyers for the Proposed Court-Appointed Receiver 

AND TO: HONDA CANADA FINANCE INC. 

180 Honda Blvd 
Markham, ON  L6C 0H9 
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APPENDIX “B” 

Court File No.       

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE       

JUSTICE       

) 

) 

) 

WEDNESDAY, THE 11TH  

DAY OF JANUARY, 2021 

 

BANK OF MONTREAL 
Applicant 

- and - 

8331707 CANADA INC.    
Respondent 

APPLICATION UNDER Section 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.O. 1990, c. c-43, as amended 

ORDER 
(appointing Receiver) 

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of 

the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 

101 of the Courts of Justice Act, R.S.O. 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 8331707 Canada Inc. (the “Debtor”) acquired for, 

or used in relation to a business carried on by the Debtor, was heard this day via judicial 

videoconference at 330 University Avenue, Toronto, Ontario. 

ON READING the affidavit of Eugene Chow sworn December **, 2020 and the Exhibits 

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

other party on the service list although duly served as appears from the affidavit of service of 

Julie Franchini sworn December **, 2020 and on reading the consent of msi Spergel Inc. to act 

as the Receiver. 
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SERVICE 

1. THIS COURT ORDERS that the time for service of the Notice of Application and the 

Application Record is hereby abridged and service validated, as necessary, so that this 

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

APPOINTMENT 

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

the CJA, msi Spergel Inc. is hereby appointed Receiver, without security, of all of the assets, 

undertakings and properties of the Debtor acquired for, or used in relation to a business carried 

on by the Debtor, including all proceeds thereof (the “Property”), and without limiting the 

generality of the foregoing, the Property includes the real property described on schedule “A”. 

RECEIVER’S POWERS 

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

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

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

following where the Receiver considers it necessary or desirable:   

(a) to take possession of and exercise control over the Property and any and 

all proceeds, receipts and disbursements arising out of or from the 

Property; 

(b) to receive, preserve, and protect the Property, or any part or parts 

thereof, including, but not limited to, the changing of locks and security 

codes, the relocating of Property to safeguard it, the engaging of 

independent security personnel, the taking of physical inventories and the 

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

(c) to manage, operate and carry on the business of the Debtor, including the 

powers to enter into any agreements, incur any obligations in the ordinary 

course of business, cease to carry on all or any part of the business, or 

cease to perform any contracts of the Debtor; 

(d) to engage consultants, appraisers, agents, experts, auditors, 

accountants, managers, counsel and such other persons from time to 
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time and on whatever basis, including on a temporary basis, to assist with 

the exercise of the Receiver's powers and duties, including without 

limitation those conferred by this Order; 

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

premises or other assets to continue the business of the Debtor or any 

part or parts thereof; 

(f) to receive and collect all monies and accounts now owed or hereafter 

owing to the Debtor and to exercise all remedies of the Debtor in 

collecting such monies, including, without limitation, to enforce any 

security held by the Debtor; 

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

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

respect of any of the Property, whether in the Receiver's name or in the 

name and on behalf of the Debtor, for any purpose pursuant to this Order; 

(i) to initiate, prosecute and continue the prosecution of any and all  

proceedings and to defend all proceedings now pending or hereafter 

instituted with respect to the Debtor, the Property or the Receiver, and to 

settle or compromise any such proceedings. The authority hereby 

conveyed shall extend to such appeals or applications for judicial review 

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

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

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

negotiating such terms and conditions of sale as the Receiver in its 

discretion may deem appropriate; 

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

thereof out of the ordinary course of business, 

(i) without the approval of this Court in respect of any transaction not 

exceeding $50,000, provided that the aggregate consideration for 

all such transactions does not exceed $100,000; and 
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(ii) with the approval of this Court in respect of any transaction in 

which the purchase price or the aggregate purchase price 

exceeds the applicable amount set out in the preceding clause; 

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

Personal Property Security Act or section 31 of the Ontario Mortgages 

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

(l) to apply for any vesting order or other orders necessary to convey the 

Property or any part or parts thereof to a purchaser or purchasers thereof, 

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

(m) to report to, meet with and discuss with such affected Persons (as defined 

below) as the Receiver deems appropriate on all matters relating to the 

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

terms as to confidentiality as the Receiver deems advisable; 

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

Property against title to any of  the Property, including the real property 

described on schedule “A”; 

(o) to apply for any permits, licences, approvals or permissions as may be 

required by any governmental authority and any renewals thereof for and 

on behalf of and, if thought desirable by the Receiver, in the name of the 

Debtor; 

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

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

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

owned or leased by the Debtor;  

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

which the Debtor may have; and 

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

the performance of any statutory obligations. 
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and in each case where the Receiver takes any such actions or steps, it shall be exclusively 

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), 

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former employees, 

agents, accountants and legal counsel, and all other persons acting on its instructions or behalf, 

and (iii) all other individuals, firms, corporations, governmental bodies or agencies, or other 

entities having notice of this Order (all of the foregoing, collectively, being "Persons" and each 

being a "Person") shall forthwith advise the Receiver of the existence of any Property in such 

Person's possession or control, shall grant immediate and continued access to the Property to 

the Receiver, and shall deliver all such Property to the Receiver upon the Receiver's request.  

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and information of any kind related to the business or 

affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other 

data storage media containing any such information (the foregoing, collectively, the "Records") 

in that Person's possession or control, and shall provide to the Receiver or permit the Receiver 

to make, retain and take away copies thereof and grant to the Receiver unfettered access to 

and use of accounting, computer, software and physical facilities relating thereto, provided 

however that nothing in this paragraph 5 or in paragraph 6 of this Order shall require the 

delivery of Records, or the granting of access to Records, which may not be disclosed or 

provided to the Receiver due to the privilege attaching to solicitor-client communication or due 

to statutory provisions prohibiting such disclosure. 

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a 

computer or other electronic system of information storage, whether by independent service 

provider or otherwise, all Persons in possession or control of such Records shall forthwith give 

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully 

copy all of the information contained therein whether by way of printing the information onto 

paper or making copies of computer disks or such other manner of retrieving and copying the 

information as the Receiver in its discretion deems expedient, and shall not alter, erase or 

destroy any Records without the prior written consent of the Receiver.  Further, for the purposes 

of this paragraph, all Persons shall provide the Receiver with all such assistance in gaining 

15



- 15 - 

 50902961.1 

immediate access to the information in the Records as the Receiver may in its discretion require 

including providing the Receiver with instructions on the use of any computer or other system 

and providing the Receiver with any and all access codes, account names and account 

numbers that may be required to gain access to the information. 

7. THIS  COURT ORDERS that the Receiver shall provide each of the relevant landlords 

with notice of the Receiver’s intention to remove any fixtures from any leased premises at least 

seven (7) days prior to the date of the intended removal.  The relevant landlord shall be entitled 

to have a representative present in the leased premises to observe such removal and, if the 

landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of 

the lease, such fixture shall remain on the premises and shall be dealt with as agreed between 

any applicable secured creditors, such landlord and the Receiver, or by further Order of this 

Court upon application by the Receiver on at least two (2) days’ notice to such landlord and any 

such secured creditors. 

NO PROCEEDINGS AGAINST THE RECEIVER 

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or 

tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except 

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY 

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 
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compliance with statutory or regulatory provisions relating to health, safety or the environment, 

(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent 

the registration of a claim for lien. 

NO INTERFERENCE WITH THE RECEIVER 

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere 

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, 

licence or permit in favour of or held by the Debtor, without written consent of the Receiver or 

leave of this Court. 

CONTINUATION OF SERVICES 

12. THIS COURT ORDERS that all Persons having oral or written agreements with the 

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including 

without limitation, all computer software, communication and other data services, centralized 

banking services, payroll services, insurance, transportation services, utility or other services to 

the Debtor are hereby restrained until further Order of this Court from discontinuing, altering, 

interfering with or terminating the supply of such goods or services as may be required by the 

Receiver, and that the Receiver shall be entitled to the continued use of the Debtor’s current 

telephone numbers, facsimile numbers, internet addresses and domain names, provided in 

each case that the normal prices or charges for all such goods or services received after the 

date of this Order are paid by the Receiver in accordance with normal payment practices of the 

Debtor or such other practices as may be agreed upon by the supplier or service provider and 

the Receiver, or as may be ordered by this Court.   

RECEIVER TO HOLD FUNDS 

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of 

payments received or collected by the Receiver from and after the making of this Order from 

any source whatsoever, including without limitation the sale of all or any of the Property and the 

collection of any accounts receivable in whole or in part, whether in existence on the date of this 

Order or hereafter coming into existence, shall be deposited into one or more new accounts to 

be opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the 

credit of such Post Receivership Accounts from time to time, net of any disbursements provided 

for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or 

any further Order of this Court.  
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EMPLOYEES 

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

the Debtor until such time as the Receiver, on the Debtor’s behalf, may terminate the 

employment of such employees.  The Receiver shall not be liable for any employee-related 

liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of the 

BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in 

respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner 

Protection Program Act. 

PIPEDA 

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver shall disclose personal 

information of identifiable individuals to prospective purchasers or bidders for the Property and 

to their advisors, but only to the extent desirable or required to negotiate and attempt to 

complete one or more sales of the Property (each, a "Sale").  Each prospective purchaser or 

bidder to whom such personal information is disclosed shall maintain and protect the privacy of 

such information and limit the use of such information to its evaluation of the Sale, and if it does 

not complete a Sale, shall return all such information to the Receiver, or in the alternative 

destroy all such information.  The purchaser of any Property shall be entitled to continue to use 

the personal information provided to it, and related to the Property purchased, in a manner 

which is in all material respects identical to the prior use of such information by the Debtor, and 

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

information is destroyed.  

LIMITATION ON ENVIRONMENTAL LIABILITIES 

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to 

occupy or to take control, care, charge, possession or management (separately and/or 

collectively, "Possession") of any of the Property that might be environmentally contaminated, 

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

or deposit of a substance contrary to any federal, provincial or other law respecting the 

protection, conservation, enhancement, remediation or rehabilitation of the environment or 

relating to the disposal of waste or other contamination including, without limitation, the 

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario 

Water Resources Act, or the Ontario Occupational Health and Safety Act and regulations 
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thereunder (the "Environmental Legislation"), provided however that nothing herein shall exempt 

the Receiver from any duty to report or make disclosure imposed by applicable Environmental 

Legislation.  The Receiver shall not, as a result of this Order or anything done in pursuance of 

the Receiver's duties and powers under this Order, be deemed to be in Possession of any of the 

Property within the meaning of any Environmental Legislation, unless it is actually in 

possession.   

LIMITATION ON THE RECEIVER’S LIABILITY 

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result 

of its appointment or the carrying out the provisions of this Order, save and except for any gross 

negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5) 

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.  Nothing in this Order 

shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any 

other applicable legislation.  

RECEIVER'S ACCOUNTS 

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid 

their reasonable fees and disbursements, in each case at their standard rates and charges 

unless otherwise ordered by the Court on the passing of accounts, and that the Receiver and 

counsel to the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's 

Charge") on the Property, as security for such fees and disbursements, both before and after 

the making of this Order in respect of these proceedings, and that the Receiver's Charge shall 

form a first charge on the Property in priority to all security interests, trusts, liens, charges and 

encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7), 

81.4(4), and 81.6(2) of the BIA.   

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts 

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are 

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

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at 

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its 

fees and disbursements, including legal fees and disbursements, incurred at the standard rates 

and charges of the Receiver or its counsel, and such amounts shall constitute advances against 

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

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to 

borrow by way of a revolving credit or otherwise, such monies from time to time as it may 

consider necessary or desirable, provided that the outstanding principal amount does not 

exceed $150,000 (or such greater amount as this Court may by further Order authorize) at any 

time, at such rate or rates of interest as it deems advisable for such period or periods of time as 

it may arrange, for the purpose of funding the exercise of the powers and duties conferred upon 

the Receiver by this Order, including interim expenditures.  The whole of the Property shall be 

and is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings 

Charge") as security for the payment of the monies borrowed, together with interest and 

charges thereon, in priority to all security interests, trusts, liens, charges and encumbrances, 

statutory or otherwise, in favour of any Person, but subordinate in priority to the Receiver’s 

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

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 "B" hereto (the "Receiver’s Certificates") for any 

amount borrowed by it pursuant to this Order. 

24. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver 

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates 

evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise 

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

SERVICE AND NOTICE 

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

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of 

documents made in accordance with the Protocol (which can be found on the Commercial List 

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

protocol/) shall be valid and effective service.  Subject to Rule 17.05 this Order shall constitute 

an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject 
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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.  

26. THIS COURT ORDERS that if the service or distribution of documents in accordance 

with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, 

any other materials and orders in these proceedings, any notices or other correspondence, by 

forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission to the Debtor’s creditors or other interested parties at their respective addresses 

as last shown on the records of the Debtor and that any such service or distribution by courier, 

personal delivery or facsimile transmission shall be deemed to be received on the next business 

day following the date of forwarding thereof, or if sent by ordinary mail, on the third business day 

after mailing. 

GENERAL 

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

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

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

as a trustee in bankruptcy of the Debtor. 

29. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this 

Order.  All courts, tribunals, regulatory and administrative bodies are hereby respectfully 

requested to make such orders and to provide such assistance to the Receiver, as an officer of 

this Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver 

and its agents in carrying out the terms of this Order.  

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and 

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located, 

for the recognition of this Order and for assistance in carrying out the terms of this Order, and 

that the Receiver is authorized and empowered to act as a representative in respect of the 

within proceedings for the purpose of having these proceedings recognized in a jurisdiction 

outside Canada. 
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31. THIS COURT ORDERS that the Applicant shall have its costs of this application, up to 

and including entry and service of this Order, provided for by the terms of the Applicant’s 

security or, if not so provided by the Applicant’s security, then on a substantial indemnity basis 

to be paid by the Receiver from the Debtor’s estate with such priority and at such time as this 

Court may determine. 

32. THIS COURT ORDERS that any interested party may apply to this Court to vary or 

amend this Order on not less than seven (7) days' notice to the Receiver and to any other party 

likely to be affected by the order sought or upon such other notice, if any, as this Court may 

order. 

________________________________________
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Schedule “A” 

(Real Property) 

a) Property Identifier Number 71359-0141, LRO # 61 

the real property legally described as PART LOT 4 PLAN 169 AS IN RO803884; 
GUELPH, and municipally known as 59 Woodlawn Road West, Guelph, Ontario. 

 

23



 

 50902961.1 

 

Schedule "B" 

RECEIVER CERTIFICATE 

CERTIFICATE NO. ______________ 

AMOUNT $_____________________ 

1. THIS IS TO CERTIFY that msi Spergel Inc., the receiver (the "Receiver") of all assets, 

undertakings and properties of 8331707 Canada Inc. (the “Debtor”) acquired for, or used in 

relation to a business carried on by the Debtor (the “Property”) appointed by Order of the 

Ontario Superior Court of Justice (the "Court") dated the 11th day of  January, 2021 (the 

"Order") made in an action having Court file number _____________, has received as such 

Receiver from the holder of this certificate (the "Lender") the principal sum of $___________, 

being part of the total principal sum of $150,000 which the Receiver is authorized to borrow 

under and pursuant to the Order. 

2. The principal sum evidenced by this certificate is payable on demand by the Lender with 

interest thereon calculated and compounded monthly not in advance on the last day of each 

month after the date hereof at a notional rate per annum equal to the rate of ______ per cent 

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

3. Such principal sum with interest thereon is, by the terms of the Order, together with the 

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to 

the Order or to any further order of the Court, a charge upon the whole of the Property, in 

priority to the security interests of any other person, but subject to the priority of the charges set 

out in the Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to 

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

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

the main office of the Lender at Toronto, Ontario. 

5. Until all liability in respect of this certificate has been terminated, no certificates creating 

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver 

to any person other than the holder of this certificate without the prior written consent of the 

holder of this certificate. 
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6. The charge securing this certificate shall operate so as to permit the Receiver to deal 

with the Property as authorized by the Order and as authorized by any further or other order of 

the Court. 

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

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

DATED the _____ day of ______________, 20__. 

 

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

  Per:  

   Name:   

   Title:   
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BANK OF MONTREAL 
 

Applicant 

and 
8331707 CANADA INC. 
 
Respondent 

Court File No.:  

 ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

Proceeding commenced at TORONTO 

 

NOTICE OF APPLICATION 

 MILLER THOMSON LLP 
ONE LONDON PLACE 
255 QUEENS AVENUE, SUITE 2010 
LONDON, ON CANADA  N6A 5R8 

Tony Van Klink  LSO#: 29008M 
tvanklink@millerthomson.com 
Tel: 519.931.3509 
Fax: 519.858.8511 
 
Lawyers for the Applicant,  
Bank of Montreal 
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DOCSTOR: 1771742\951015381.1

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

Court File No.     

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

THE HONOURABLE      

JUSTICE      

)

)

)

WEEKDAYWEDNESDAY, THE #11TH

DAY OF MONTHJANUARY, 20YR2021

PLAINTIFF1

Plaintiff

BANK OF MONTREAL
Applicant

- and -

DEFENDANT

Defendant

8331707 CANADA INC.   
Respondent

APPLICATION UNDER Section 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.O. 1990, c. c-43, as amended

ORDER
(appointing Receiver)

THIS MOTIONAPPLICATION made by the Plaintiff2Applicant 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") 

                                                
1 The Model Order Subcommittee notes that a receivership proceeding may be commenced by action or by 
application.  This model order is drafted on the basis that the receivership proceeding is commenced by way of an 
action.

2 Section 243(1) of the BIA provides that the Court may appoint a receiver "on application by a secured creditor".
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and section 101 of the Courts of Justice Act, R.S.O. 1990, c. C.c-43, as amended (the "“CJA"”) 

appointing [RECEIVER'S NAME]msi Spergel Inc. as receiver [and manager] (in such 

capacities, the "Receiver") without security, of all of the assets, undertakings and properties of 

[DEBTOR'S NAME]8331707 Canada Inc. (the "“Debtor"”) acquired for, or used in relation to a 

business carried on by the Debtor, was heard this day via judicial videoconference at 330 

University Avenue, Toronto, Ontario.

ON READING the affidavit of [NAME]Eugene Chow sworn [DATE]December **, 2020

and the Exhibits thereto and on hearing the submissions of counsel for [NAMES]the Applicant, 

no one appearing for [NAME]any other party on the service list although duly served as appears 

from the affidavit of service of [NAME]Julie Franchini sworn [DATE]December **, 2020 and on 

reading the consent of [RECEIVER'S NAME]msi Spergel Inc. to act as the Receiver,.

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of MotionApplication and 

the MotionApplication Record is hereby abridged and service validated3, as necessary, so that 

this motionapplication is properly returnable today and hereby dispenses with further service 

thereof.  

APPOINTMENT

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

CJA, [RECEIVER'S NAME]msi Spergel Inc. is hereby appointed Receiver, without security, of 

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

business carried on by the Debtor, including all proceeds thereof (the "“Property"”), and without 

limiting the generality of the foregoing, the Property includes the real property described on

schedule “A”.

                                                
3 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order validating 
irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted in appropriate 
circumstances.
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RECEIVER’S POWERS

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

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

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

following where the Receiver considers it necessary or desirable:  

(a) to take possession of and exercise control over the Property and any and 

all proceeds, receipts and disbursements arising out of or from the 

Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof, 

including, but not limited to, the changing of locks and security codes, the

relocating of Property to safeguard it, the engaging of independent security 

personnel, the taking of physical inventories and the placement of such 

insurance coverage as may be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtor, including the 

powers to enter into any agreements, incur any obligations in the ordinary 

course of business, cease to carry on all or any part of the business, or 

cease to perform any contracts of the Debtor;

(d) to engage consultants, appraisers, agents, experts, auditors, accountants, 

managers, counsel and such other persons from time to time and on 

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

of the Receiver's powers and duties, including without limitation those 

conferred by this Order;

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

premises or other assets to continue the business of the Debtor or any part 

or parts thereof;

(f) to receive and collect all monies and accounts now owed or hereafter 

owing to the Debtor and to exercise all remedies of the Debtor in collecting 

such monies, including, without limitation, to enforce any security held by 

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

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

respect of any of the Property, whether in the Receiver's name or in the 

name and on behalf of the Debtor, for any purpose pursuant to this Order;

(i) to initiate, prosecute and continue the prosecution of any and all  

proceedings and to defend all proceedings now pending or hereafter 

instituted with respect to the Debtor, the Property or the Receiver, and to 

settle or compromise any such proceedings.4 The authority hereby 

conveyed shall extend to such appeals or applications for judicial review in 

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

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

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

such terms and conditions of sale as the Receiver in its discretion may 

deem appropriate;

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

thereof out of the ordinary course of business,

(i) without the approval of this Court in respect of any transaction not 

exceeding $________50,000, provided that the aggregate 

consideration for all such transactions does not exceed 

$__________100,000; and

(ii) with the approval of this Court in respect of any transaction in which 

the purchase price or the aggregate purchase price exceeds the 

applicable amount set out in the preceding clause;

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

Personal Property Security Act, [ or section 31 of the Ontario Mortgages 

                                                
4 This model order does not include specific authority permitting the Receiver to either file an assignment in 
bankruptcy on behalf of the Debtor, or to consent to the making of a bankruptcy order against the Debtor.  A 
bankruptcy may have the effect of altering the priorities among creditors, and therefore the specific authority of the 
Court should be sought if the Receiver wishes to take one of these steps.
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Act, as the case may be,]5 shall not be required, and in each case the 

Ontario Bulk Sales Act shall not apply.

(l) to apply for any vesting order or other orders necessary to convey the 

Property or any part or parts thereof to a purchaser or purchasers thereof, 

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

(m) to report to, meet with and discuss with such affected Persons (as defined 

below) as the Receiver deems appropriate on all matters relating to the 

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

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of  the Property, including the real property 

described on schedule “A”;

(o) to apply for any permits, licences, approvals or permissions as may be 

required by any governmental authority and any renewals thereof for and 

on behalf of and, if thought desirable by the Receiver, in the name of the 

Debtor;

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

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

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

owned or leased by the Debtor; 

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

the Debtor may have; and

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

the performance of any statutory obligations.

                                                
5 If the Receiver will be dealing with assets in other provinces, consider adding references to applicable statutes in 
other provinces.  If this is done, those statutes must be reviewed to ensure that the Receiver is exempt from or can be 
exempted from such notice periods, and further that the Ontario Court has the jurisdiction to grant such an exemption.
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and in each case where the Receiver takes any such actions or steps, it shall be exclusively 

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), 

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors, 

officers, employees, agents, accountants, and legal counsel and shareholders, and all other 

persons acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, 

governmental bodies or agencies, or other entities having notice of this Order (all of the foregoing, 

collectively, being "Persons" and each being a "Person") shall forthwith advise the Receiver of the 

existence of any Property in such Person's possession or control, shall grant immediate and 

continued access to the Property to the Receiver, and shall deliver all such Property to the 

Receiver upon the Receiver's request. 

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the 

existence of any books, documents, securities, contracts, orders, corporate and accounting 

records, and any other papers, records and information of any kind related to the business or 

affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data 

storage media containing any such information (the foregoing, collectively, the "Records") in that 

Person's possession or control, and shall provide to the Receiver or permit the Receiver to make, 

retain and take away copies thereof and grant to the Receiver unfettered access to and use of 

accounting, computer, software and physical facilities relating thereto, provided however that 

nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or 

the granting of access to Records, which may not be disclosed or provided to the Receiver due to 

the privilege attaching to solicitor-client communication or due to statutory provisions prohibiting 

such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a 

computer or other electronic system of information storage, whether by independent service 

provider or otherwise, all Persons in possession or control of such Records shall forthwith give 

unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully 

copy all of the information contained therein whether by way of printing the information onto paper 

or making copies of computer disks or such other manner of retrieving and copying the 

information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy 

any Records without the prior written consent of the Receiver.  Further, for the purposes of this 
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paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate 

access to the information in the Records as the Receiver may in its discretion require including 

providing the Receiver with instructions on the use of any computer or other system and providing 

the Receiver with any and all access codes, account names and account numbers that may be 

required to gain access to the information.

7. THIS  COURT ORDERS that the Receiver shall provide each of the relevant landlords 

with notice of the Receiver’s intention to remove any fixtures from any leased premises at least 

seven (7) days prior to the date of the intended removal.  The relevant landlord shall be entitled to 

have a representative present in the leased premises to observe such removal and, if the landlord 

disputes the Receiver’s entitlement to remove any such fixture under the provisions of the lease, 

such fixture shall remain on the premises and shall be dealt with as agreed between any 

applicable secured creditors, such landlord and the Receiver, or by further Order of this Court 

upon application by the Receiver on at least two (2) days’ notice to such landlord and any such 

secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or 

tribunal (each, a "Proceeding"), shall be commenced or continued against the Receiver except 

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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 
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with statutory or regulatory provisions relating to health, safety or the environment, (iii) prevent the 

filing of any registration to preserve or perfect a security interest, or (iv) prevent the registration of 

a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere 

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, 

licence or permit in favour of or held by the Debtor, without written consent of the Receiver or 

leave of this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the Debtor 

or statutory or regulatory mandates for the supply of goods and/or services, including without 

limitation, all computer software, communication and other data services, centralized banking 

services, payroll services, insurance, transportation services, utility or other services to the Debtor 

are hereby restrained until further Order of this Court from discontinuing, altering, interfering with 

or terminating the supply of such goods or services as may be required by the Receiver, and that 

the Receiver shall be entitled to the continued use of the Debtor'’s current telephone numbers, 

facsimile numbers, internet addresses and domain names, provided in each case that the normal 

prices or charges for all such goods or services received after the date of this Order are paid by 

the Receiver in accordance with normal payment practices of the Debtor or such other practices 

as may be agreed upon by the supplier or service provider and the Receiver, or as may be 

ordered by this Court.  

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of 

payments received or collected by the Receiver from and after the making of this Order from any 

source whatsoever, including without limitation the sale of all or any of the Property and the 

collection of any accounts receivable in whole or in part, whether in existence on the date of this 

Order or hereafter coming into existence, shall be deposited into one or more new accounts to be 

opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit 

of such Post Receivership Accounts from time to time, net of any disbursements provided for 

herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any 

further Order of this Court. 
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EMPLOYEES

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

the Debtor until such time as the Receiver, on the Debtor'’s behalf, may terminate the employment 

of such employees.  The Receiver shall not be liable for any employee-related liabilities, including 

any successor employer liabilities as provided for in section 14.06(1.2) of the BIA, other than such 

amounts as the Receiver may specifically agree in writing to pay, or in respect of its obligations 

under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal 

Information Protection and Electronic Documents Act, the Receiver shall disclose personal 

information of identifiable individuals to prospective purchasers or bidders for the Property and to 

their advisors, but only to the extent desirable or required to negotiate and attempt to complete 

one or more sales of the Property (each, a "Sale").  Each prospective purchaser or bidder to 

whom such personal information is disclosed shall maintain and protect the privacy of such 

information and limit the use of such information to its evaluation of the Sale, and if it does not 

complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all 

such information.  The purchaser of any Property shall be entitled to continue to use the personal 

information provided to it, and related to the Property purchased, in a manner which is in all 

material respects identical to the prior use of such information by the Debtor, and shall return all 

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

destroyed. 

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to 

occupy or to take control, care, charge, possession or management (separately and/or 

collectively, "Possession") of any of the Property that might be environmentally contaminated, 

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

deposit of a substance contrary to any federal, provincial or other law respecting the protection, 

conservation, enhancement, remediation or rehabilitation of the environment or relating to the 

disposal of waste or other contamination including, without limitation, the Canadian 

Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario Water 

Resources Act, or the Ontario Occupational Health and Safety Act and regulations thereunder 

(the "Environmental Legislation"), provided however that nothing herein shall exempt the 
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Receiver from any duty to report or make disclosure imposed by applicable Environmental 

Legislation.  The Receiver shall not, as a result of this Order or anything done in pursuance of the 

Receiver's duties and powers under this Order, be deemed to be in Possession of any of the 

Property within the meaning of any Environmental Legislation, unless it is actually in possession.  

LIMITATION ON THE RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result of 

its appointment or the carrying out the provisions of this Order, save and except for any gross 

negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5) or 

81.6(3) of the BIA or under the Wage Earner Protection Program Act.  Nothing in this Order shall 

derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any other 

applicable legislation. 

RECEIVER'S ACCOUNTS

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their 

reasonable fees and disbursements, in each case at their standard rates and charges unless 

otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to 

the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the 

Property, as security for such fees and disbursements, both before and after the making of this 

Order in respect of these proceedings, and that the Receiver's Charge shall form a first charge on 

the Property in priority to all security interests, trusts, liens, charges and encumbrances, statutory 

or otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the 

BIA.6  

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts 

from time to time, and for this purpose the accounts of the Receiver and its legal counsel are 

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

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at 

liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its 

fees and disbursements, including legal fees and disbursements, incurred at the standard rates 

                                                
6 Note that subsection 243(6) of the BIA provides that the Court may not make such an order "unless it is satisfied that 
the secured creditors who would be materially affected by the order were given reasonable notice and an opportunity 
to make representations".
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and charges of the Receiver or its counsel, and such amounts shall constitute advances against 

its remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to 

borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider 

necessary or desirable, provided that the outstanding principal amount does not exceed 

$_________150,000 (or such greater amount as this Court may by further Order authorize) at any 

time, at such rate or rates of interest as it deems advisable for such period or periods of time as it 

may arrange, for the purpose of funding the exercise of the powers and duties conferred upon the 

Receiver by this Order, including interim expenditures.  The whole of the Property shall be and is 

hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as 

security for the payment of the monies borrowed, together with interest and charges thereon, in 

priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in 

favour of any Person, but subordinate in priority to the Receiver’s Charge and the charges as set 

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

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 Scheduleschedule "AB" 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 
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http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-protocol/) shall be 

valid and effective service.  Subject to Rule 17.05 this Order shall constitute an order for 

substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule 3.01(d) 

of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of documents in 

accordance with the Protocol will be effective on transmission. This Court further orders that a 

Case Website shall be established in accordance with the Protocol with the following URL ‘<@>’.

26. THIS COURT ORDERS that if the service or distribution of documents in accordance with 

the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any other 

materials and orders in these proceedings, any notices or other correspondence, by forwarding 

true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile transmission 

to the Debtor'’s creditors or other interested parties at their respective addresses as last shown on 

the records of the Debtor and that any such service or distribution by courier, personal delivery or 

facsimile transmission shall be deemed to be received on the next business day following the date 

of forwarding thereof, or if sent by ordinary mail, on the third business day after mailing.

GENERAL

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

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

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

as a trustee in bankruptcy of the Debtor.

29. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal, 

regulatory or administrative body having jurisdiction in Canada or in the United States to give 

effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.  

All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to 

make such orders and to provide such assistance to the Receiver, as an officer of this Court, as 

may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents 

in carrying out the terms of this Order. 

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and 

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located, 

for the recognition of this Order and for assistance in carrying out the terms of this Order, and that 

the Receiver is authorized and empowered to act as a representative in respect of the within 
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proceedings for the purpose of having these proceedings recognized in a jurisdiction outside 

Canada.

31. THIS COURT ORDERS that the PlaintiffApplicant shall have its costs of this 

motionapplication, up to and including entry and service of this Order, provided for by the terms of 

the PlaintiffApplicant’s security or, if not so provided by the Plaintiff'Applicant’s security, then on 

a substantial indemnity basis to be paid by the Receiver from the Debtor'’s estate with such 

priority and at such time as this Court may determine.

32. THIS COURT ORDERS that any interested party may apply to this Court to vary or amend 

this Order on not less than seven (7) days' notice to the Receiver and to any other party likely to 

be affected by the order sought or upon such other notice, if any, as this Court may order.

_____________________________________________________________________________
___

40



- 14 -

DOCSTOR-#1771742-v8-Model_Receivership_Order_(T__Reyes).docDOCSTOR: 1771742\951015381.1

SCHEDULE "A"Schedule “A”

(Real Property)

a) Property Identifier Number 71359-0141, LRO # 61

the real property legally described as PART LOT 4 PLAN 169 AS IN RO803884; 
GUELPH, and municipally known as 59 Woodlawn Road West, Guelph, Ontario.
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Schedule "B"

RECEIVER CERTIFICATE

CERTIFICATE NO. ______________

AMOUNT $_____________________

1. THIS IS TO CERTIFY that [RECEIVER'S NAME]msi Spergel Inc., the receiver (the 

"Receiver") of theall assets, undertakings and properties [DEBTOR'S NAME]of 8331707 

Canada Inc. (the “Debtor”) acquired for, or used in relation to a business carried on by the Debtor, 

including all proceeds thereof (collectively, (the “Property”) appointed by Order of the Ontario 

Superior Court of Justice (Commercial List) (the "Court") dated the ___11th day of  

______January, 20__2021 (the "Order") made in an action having Court file number 

__-CL-___________, has received as such Receiver from the holder of this certificate (the 

"Lender") the principal sum of $___________, being part of the total principal sum of 

$___________150,000 which the Receiver is authorized to borrow under and pursuant to the 

Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with 

interest thereon calculated and compounded [daily][monthly not in advance on the _______last

day of each month] after the date hereof at a notional rate per annum equal to the rate of ______ 

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

time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the 

principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the 

Order or to any further order of the Court, a charge upon the whole of the Property, in priority to 

the security interests of any other person, but subject to the priority of the charges set out in the 

Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself 

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

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

the main office of the Lender at Toronto, Ontario.
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5. Until all liability in respect of this certificate has been terminated, no certificates creating 

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver to 

any person other than the holder of this certificate without the prior written consent of the holder of 

this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with 

the Property as authorized by the Order and as authorized by any further or other order of the 

Court.

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

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

DATED the _____ day of ______________, 20__.

[RECEIVER'S NAME]msi Spergel Inc., solely in 
its capacity
as Receiver of the Property, and not in its 
personal capacity

Per:

Name:  

Title:  
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Court File No.:  

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)

B E T W E E N :

BANK OF MONTREAL
Applicant

- and -

8331707 CANADA INC.
Respondent

APPLICATION UNDER Section 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.O. 1990, c. c-43, as amended 

AFFIDAVIT OF EUGENE CHOW
(SWORN DECEMBER 10, 2020)

I, Eugene Chow, of the City of Toronto, Province of Ontario, MAKE OATH AND SAY:

INTRODUCTION

1. I am an account manager with the Special Accounts Management Unit (“SAMU”) of 

Bank of Montreal (the “Bank”) and have been personally involved in the administration of the 

loans and accounts of the respondent, 8331707 Canada Inc. (“833 Canada” or the

“Respondent”) since October 2020.  My knowledge of the matters to which I hereinafter depose 

is based on my involvement with the Respondent’s loans and accounts since that time and from 

my review of the Bank’s files for the period prior to that time.  I have knowledge of the matters to 

which I hereinafter depose unless otherwise indicated.  Where I do not have personal 

knowledge of the matters to which I hereinafter depose, I have identified the source of my 

information and do verily believe same to be true.  

BACKGROUND

2. 833 Canada owns and operates an ESSO branded gas station and convenience store 

(the “Business”) from the premises located at 59 Woodlawn Road West, Guelph (the 

“Premises”). 833 Canada is the owner of the Premises.
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3. 833 Canada is indebted to the Bank on loans for approximately $1.825 million. The Bank 

holds security over all of the properties and assets of the Respondent including the Premises

and the assets of the Business. 

4. 833 Canada has defaulted on its loans with the Bank, including failing to make required 

payments, failing to provide required financial reporting and failing to pay the realty taxes for the 

Premises.

5. On November 12, 2020, the Bank demanded payment of its loans and gave notice to 

833 Canada under s. 244 of the Bankruptcy and Insolvency Act of the Bank’s intention to

enforce its security over the Business and Premises.

6. The Bank was initially prepared to consider a forbearance arrangement to provide the 

Respondent with additional time to refinance or sell the Business and Premises; however, 

recent events have lead the Bank to believe that the Respondent has not been completely 

forthcoming with the Bank on the status of its sale efforts. As a result, the Bank has lost 

confidence in management and the Respondent’s willingness to work with the Bank on a 

cooperative basis to either sell or refinance the Business and Premises. The Bank seeks to 

enforce its security by the appointment of a receiver and manager.

7. This affidavit is sworn in support of the Bank’s application for an order appointing msi 

Spergel Inc. (“Spergel”) as receiver and manager by the court of the assets, undertakings and 

properties of the Respondent.

THE LOANS

8. The Bank became the banker to 833 Canada in or about October 2018.

9. The Bank has made two loans (the “Loans”) to 833 Canada pursuant to a Letter of 

Agreement dated October 15, 2018 (the “Letter of Agreement”). The Loans are as follows:

(a) a $93,000 operating loan (the “Operating Loan”); and

(b) a fixed rate term loan in the amount of $1,785,000 to finance the purchase of the 

Business (the “Term Loan”).

10. A true copy of the Letter of Agreement is attached as Exhibit “A” to this affidavit.
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11. The Operating Loan was made available under the terms of an Operating Loan 

Agreement (“OLA”) dated November 28, 2018, a true copy of which is attached as Exhibit “B”

to this affidavit. 

12. Under the terms of the OLA, the Operating Loan is payable on demand.

13. The Term Loan was made available under the terms of a Fixed Rate Term Loan 

Agreement (the “Term Loan Agreement”) dated November 28, 2018, a true copy of which is 

attached as Exhibit “C” to this affidavit. Under the terms of the Term Loan Agreement the 

Borrower agreed to repay the Term Loan in monthly installments of $14,302.33 on the last day 

of each month from January 2019 until the maturity date on December 31, 2020 (the “Maturity 

Date”). On the Maturity Date, the balance of the Term Loan then outstanding was to become 

due and payable in full.

14. The amount outstanding on the Loans as at December 8, 2020 totals $1,786,669.81, 

broken down as follows:

Operating Loan 

Principal                    $    86,926.69

Interest                    $         134.16

Term Loan 

Principal                    $1,683,028.55

Interest                    $     16,610.41

15. In addition to the Loans, the Bank has made a $40,000 loan to 833 Canada under the 

provisions of the Canada Emergency Business Account program.

THE SECURITY

16. As security for its obligations to the Bank, 833 Canada has provided the Bank with the 

following security in respect of the assets of the Business and the Premises:

(a) a General Security Agreement dated November 28, 2018 (the “GSA”), a true 

copy of which is attached as Exhibit “D” to this affidavit;

50



- 4 -

50902549.1

(b) a Charge/Mortgage registered against title to the Premises as instrument number 

WC557941 (the “Mortgage”), a true copy of which is attached as Exhibit “E” to 

this affidavit; and

(c) an Assignment of Rents registered against title to the Premises as instrument 

number WC557943 (the “Assignment of Rents”), a true copy of which is 

attached as Exhibit “F” to this affidavit. 

17. By virtue of the above security documents, the Bank holds security over all of the assets, 

properties and undertakings of the Respondent, including the Premises. 

18. Financing statements have been registered in favour of the Bank, as secured party,

under the Personal Property Security Act (“PPSA”) with respect to the GSA and Assignment of 

Rents. A search of a search of registrations against “”8331707 Canada Inc.” under the PPSA

as of December 8, 2020 is attached as Exhibit “G” to this affidavit.

19. As disclosed by the PPSA search, in addition to the registrations in favour of the Bank, 

there is one other registration outstanding against 833 Canada, being a registration in favour of 

Honda Finance Canada Inc. (“Honda”) in respect of a 2019 Honda CRV motor vehicle (the 

“Honda Motor Vehicle”).

20. It is my belief and understanding that, subject to any government priority claims and any

purchase money security interest which Honda may have in the Honda Motor Vehicle, the Bank 

has a first ranking security interest over the personal property of the Respondent.

21. A true copy of the parcel register for the Premises is attached as Exhibit “H” to this 

affidavit. 

22. It is my belief and understanding that, subject to unpaid realty taxes and other 

government priority claims, the Bank has a first ranking security over the Premises.

THE EVENTS OF DEFAULT AND THE TRANSFER OF THE LOANS TO THE SAMU

23. The SAMU is responsible for the management and administration of loans and accounts 

having a higher than acceptable level of risk.  Responsibility for the oversight and administration 

of the Loans and 833 Canada’s account with the Bank was transferred to the SAMU in October 

2020. The Bank had concerns regarding the financial performance of the Business and 833 

Canada’s ability to service the Loans. 833 Canada’s fuel sales volume in 2019 was
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approximately 50% of the projected fuel sales volume at the time the Loans were made. In 

2020, the fuel sales volume has decreased to approximately 30% of the original projected 

volume. 

24. Under the Letter of Agreement, 833 Canada was required to provide the Bank with 

accountant prepared financial statements along with copies of its corporate tax return and notice 

of assessment within 120 days of its fiscal year end. The Loans were advanced in November 

2018. 833 Canada did not provide the required reporting to the Bank for its 2018 or 2019 fiscal 

years.

25. To assist the Respondent with its cash flow during the Covid-19 pandemic, the Bank did 

not require the Respondent to make the monthly payments on the Term Loan for the months of 

March to August, 2020. The monthly payments were to resume on September 30, 2020, but the 

Respondent failed to make the September payment when due. The interest portion of the 

September payment was received by the Bank on October 16, 2020 and the principal portion of

the September payment was received by the Bank on November 11, 2020. The Borrower later 

failed to make the October payment.

26. Under the terms of the Letter Agreement, 833 Canada is required to pay all taxes when 

due and maintain its assets free of liens. As of October 26, 2020, 833 Canada had failed to pay 

realty taxes for the Premises in the amount of $20,432.24 (including penalty charges). Attached 

as Exhibit “I” is a true copy of a certificate issued by the City of Guelph confirming the amount 

owed for the unpaid taxes.

THE BANK DEMANDS PAYMENT 

27. On November 12, 2020 the Bank demanded payment of the Loans and gave notice to 

the Respondent under s. 244 of the BIA (the “s. 244 Notice”) of the Bank’s intention to enforce 

its security. A true copy of the demand for payment and s. 244 notice is attached as Exhibit

“J” to this affidavit. 

28. I note that even without the demand for payment, the Term Loan would have become 

due and payable in full on the Maturity Date (December 31, 2020) in any event.
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PROPOSED FORBEARANCE ARRANGEMENT

29. In my discussions with the principals of 833 Canada, Jigneshbhai Shah (“Jignesh”) and 

Tejash Kumar Shah (“Tejash”), prior to the Bank demanding payment, they advised me that 

833 Canada was making efforts to sell the Business. I advised them that given the Bank’s 

concerns and the defaults, the Bank would be demanding payment of the Loans but was 

prepared to enter into a 90 day forbearance arrangement to allow the Respondent additional 

time to sell or refinance the Business. In the demand for payment, the Respondent was also 

advised that the Bank was prepared to discuss forbearance terms with the Respondent.

30. On November 17, 2020 a draft Forbearance Agreement was provided to the Respondent 

by the Bank’s lawyer, Tony Van Klink of Miller Thomson LLP. A true copy of the draft 

Forbearance Agreement is attached as Exhibit K” to this affidavit.

31. The email by which the draft Forbearance Agreement was sent to the Respondent 

required the Forbearance Agreement to be finalized and signed by November 24, 2020. A true 

copy of that email is attached as Exhibit “L” to this affidavit.

32. No response was received from the Respondent by the November 24, 2020 deadline. 

The Forbearance Agreement was not signed or implemented. 

33. On November 30, 2020 Mr. Van Klink and Jignesh exchanged emails. A true copy of 

the email thread is attached as Exhibit “M” to this affidavit. In response to Mr. Van Klink 

asking Jignesh and Tejash to advise as to their intentions, Jignesh responded, in part, as 

follows:

We are working on selling the property.  Today our deal is going to be 
finalized.  Once I have completed sign Sale & Purchase agreement I will 
send to you.  ”

34. In the concluding email to the thread attached as Exhibit “M”, Mr. Van Klink requested 

that a copy of the signed sale agreement be sent to him later that day (November 30). 

35. I am advised by Mr. Van Klink that he did not receive a copy of a sale agreement on 

November 30, 2020.

36. On December 2, 2020 a pre-authorized debit in favour of Parkland Fuel Corporation 

(“Parkland”) for approximately $83,000 was presented for payment on 833 Canada’s operating 
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account. Parkland is the fuel supplier to the Business. 833 Canada had insufficient funds 

available in its operating account and the payment was dishonoured.

37. On December 2, 2020, Mr. Van Klink sent an email to the Respondent with respect to 

the dishonoured payment to Parkland and the status of the sale agreement and requested a 

phone call with Jignesh to discuss those matters. A copy of that email is attached as Exhibit 

“N” to this affidavit. 

38. I am advised by Mr. Van Klink that in the afternoon of December 2, 2020 he spoke with 

Jignesh by telephone and was advised as follows: 

(a) an agreement had been reached with a prospective purchaser for the sale of the 

Business;

(b) the sale agreement was with the agent and Jignesh expected to get a copy of the 

sale agreement that day

(c) he was not certain of the sale price but had been told by the agent that the price

being asked by the Respondent had been accepted;

(d) he was not aware of what conditions might be in the sale agreement;

(e) the closing of the sale was to occur in February 2021;

(f) he was unaware of the $83,000 pre-authorized debit from Parkland but confirmed 

that it was a mistake and he would look into it; and

(g) he would provide to Mr. Van Klink a copy of the sale agreement, the name of his 

lawyer and what he was able to ascertain regarding the $83,000 debit by 

Parkland.

39. On December 2, 2020, Jignesh sent an email to Mr. Van Klink stating, in part, “I will send 

you sale & Purchase agreement once I have it.” A true copy of that email is attached as Exhibit 

“O”.

40. The information promised by Jignesh during the December 2 call was not provided. On 

December 3, 2020, Mr. Van Klink sent a follow up email to the Respondent, a true copy of which 

is attached as Exhibit “P” to this affidavit. In that email, Mr. Van Klink advised that the Bank 

required a copy of the sale agreement to be provided by 5:00 p.m. on December 3, 2020. The 
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email also advised that following receipt of the sale agreement, the Bank would then advise 

whether it was prepared to enter into a forbearance agreement and, if so, the terms of same.

41. In the evening of December 3, 2020 I received by email a copy of a sale agreement (the 

“November 23 Sale Agreement”) from Jignesh, a true copy of which is attached as Exhibit 

“Q” to this affidavit. The purchase price has been redacted to prevent any prejudice to future 

sale efforts.

42. The November 23 Sale Agreement is signed by Jignesh and appears to have been 

signed by him on November 23, 2020. I was surprised by this for a couple of reasons.  First, in 

my discussions with Jignesh and Tejash around the time of the Bank demanding payment of the 

Loans they told me that 833 Canada was trying to sell the Business. I asked them to provide a 

copy of the sale agreement when one became available.  I had not been provided with a copy of 

the November 23 Sale Agreement prior to receiving it on December 3. Second, Jignesh would 

have known of the November 23 Sale Agreement when he spoke with Mr. Van Klink on 

November 30, yet he made no mention of it to Mr. Van Klink.

43. In the evening of December 3, 2020 Mr. Van Klink sent an email to Jignesh seeking an 

explanation for why the November 23 Sale Agreement was not disclosed when Jignesh spoke 

with Mr. Van Klink on November 30. A copy of the email thread between Mr. Van Klink and 

Jignesh is attached as Exhibit “R”. References in that email thread to the purchase price have 

been redacted to prevent any prejudice to future sale efforts.

44. The explanation provided by Jignesh for not disclosing the November 23 Sale 

Agreement was that 833 Canada was trying to get the purchaser to increase the purchase price. 

As 833 Canada had already accepted the offer, I found that explanation to lack credibility.

45. The November 23 Sale Agreement also required 833 Canada to provide various 

information (described in the agreement as “seller’s information”) to the buyer within seven (7) 

days of the acceptance of the offer. Based on the dates in the November 23 Sale Agreement, 

the seller’s information was to be provided by November 30, 2020. The November 23 Sale 

Agreement provides that the delivery of the seller’s information is a condition precedent to the 

buyer’s obligations.

46. On December 4, 2020, Mr. Van Klink sent an email to the Respondent asking for 

information to be provided by 5:00 p.m. on December 4, 2020 to confirm that the November 23 
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Sale Agreement was binding and effective, a true copy of which is attached as Exhibit “S” to 

this affidavit. 

47. I am advised by Mr. Van Klink that he did not received any response to the December 4, 

2020 email by the requested time.

48. On December 7, 2020, Mr. Van Klink and I received an email from Jignesh with a copy 

of a $25,000 bank draft. A true copy of that email and the bank draft are attached as Exhibit 

“T” to this affidavit.

49. I do not know whether the November 23 Sale Agreement remains binding and effective. 

Despite requests, 833 Canada has not provided confirmation of same. 

THE BANK SEEKS TO ENFORCE ITS SECURITY AND APPOINT A RECEIVER

50. The Bank has lost confidence in the management of the Respondent and their 

willingness to work cooperatively with the Bank to sell the Business.

51. The Bank seeks to enforce its security through the appointment by the court of Spergel

as receiver of all of the assets, undertakings and properties of the Respondent.

52. The security held by the Bank grants to the Bank the right to appoint a receiver on 

default.    

53. Under the terms of a Motor Fuel Supply Agreement dated March 11, 2015 (the “MFSA”) 

made between the Respondent and Parkland Industries Ltd. (now Parkland), the Respondent 

granted to Parkland a right of first refusal in respect of the Premises. A true copy of the MFSA 

is attached as Exhibit “U” to this affidavit.

54. It is my understanding that a court appointed receiver would not be obligated to perform 

agreements to which the Respondent is a party (including the MFSA), which may assist in 

maximizing the realization from the assets of the Business for the benefit of the Applicant and 

other stakeholders. The availability of a vesting order in a court appointed receivership may 

also provide greater comfort to prospective purchasers and assist in the realization process.

55. A receivership conducted under the court’s supervision will facilitate the realization of the 

security held by the Bank and will ensure that the assets of the Respondent are realized upon 

and administered in accordance with the rights of the Applicant and other parties.
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56. The Bank wishes to proceed with the enforcement of its security by the appointment of a

receiver through the court without further delay.  The Bank requests the assistance of this

Honourable Court and proposes that Spergel be appointed as receiver by the court.

57. Spergel is a licensed trustee in bankruptcy and is prepared to act as receiver if so

appointed by the court.

SWORN BEFORE ME via video-
conference with the deponent in the City of 
Toronto, Ontario, and the Commissioner in 
the Municipality of Thames Centre, Ontario 
this 10th day of December, 2020.

)
)
)
)
)
)
)

A Commissioner for taking affidavits in and 
for the Province of Ontario.

Eugene Chow

(Tony Van Klink)

Note: This affidavit was commissioned via simultaneous video-conference in accordance with the Commissioners for taking 
Affidavits Act, R.S.O. 1990, CHAPTER C.17, and Ontario Regulation 431/20 Administering Oath or Declaration Remotely, under 
which (i) the deponent is known to me, or the identity of the deponent was confirmed from government issued identification, (ii) the 
commissioner administered the oath or affirmation, (iii) the deponent affixed their electronic signature to the affidavit, (iv) the 
deponent confirmed their electronic signature to the commissioner, (v) the commissioner affixed their electronic signature to the 
affidavit including exhibits

57



- 11 -

50902549.1

Attached are Exhibits “A” to “U” to the 

Affidavit of Eugene Chow sworn the 10th

day of December, 2020.

___________________________

A Commissioner, Etc.
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PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

Date Search Conducted: 12/9/2020
File Currency Date: 12/08/2020
Family(ies): 3
Page(s): 3

The attached report has been created based on the data received by Cyberbahn
from the Province of Ontario, Ministry of Government Services.
No liability is assumed by Cyberbahn regarding its correctness,
timeliness, completeness or the interpretation and use of the report.
Use of the Cyberbahn service, including this report is subject to the terms
and conditions of Cyberbahn's subscription agreement.

SEARCH : Business Debtor : 8331707 CANADA INC.
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 Page 1

                                                        
 
 
   
   
   
   
   
 

 
 
 
 
 
FAMILY : 1 OF 3 ENQUIRY PAGE : 1 OF 3
SEARCH : BD : 8331707 CANADA INC.

00 FILE NUMBER : 747020277 EXPIRY DATE : 20DEC 2024 STATUS :
01 CAUTION FILING : PAGE : 001 OF 001 MV SCHEDULE ATTACHED :

REG NUM : 20181220 1402 1862 9353 REG TYP: P PPSA REG PERIOD: 6
02 IND DOB : IND NAME:
03 BUS NAME: 8331707 CANADA INC.

OCN : 8331707
04 ADDRESS : 34 DAFOE CRES

CITY : BRAMPTON PROV: ON POSTAL CODE: L6Y 2L2
05 IND DOB : IND NAME:
06 BUS NAME:

OCN :
07 ADDRESS :

CITY : PROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT :
BANK OF MONTREAL

09 ADDRESS : 6605 HURONTARIO STREET SUITE 200
CITY : MISSISSAUGA PROV: ON POSTAL CODE: L5T 0A4

CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE

10 X X X X X
YEAR MAKE MODEL V.I.N.

11
12
GENERAL COLLATERAL DESCRIPTION
13 GENERAL SECURITY AGREEMENT OVER ALL PRESENT AND AFTER-ACQUIRED
14 PERSONAL PROPERTY.
15
16 AGENT: MANN LAW, BARRISTERS & SOLICITORS
17 ADDRESS : 920 DERRY ROAD EAST

CITY : MISSISSAUGA PROV: ON POSTAL CODE: L5T 2X6

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
SEARCH RESULTS

File Currency Date: 12/08/2020
Family(ies): 3
Page(s): 3

SEARCH :  Business Debtor :  8331707 CANADA INC.

Date Search Conducted: 12/9/2020
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 Page 2

 
FAMILY : 2 OF 3 ENQUIRY PAGE : 2 OF 3
SEARCH : BD : 8331707 CANADA INC.

00 FILE NUMBER : 747020592 EXPIRY DATE : 20DEC 2024 STATUS :
01 CAUTION FILING : PAGE : 001 OF 001 MV SCHEDULE ATTACHED :

REG NUM : 20181220 1408 1862 9356 REG TYP: P PPSA REG PERIOD: 6
02 IND DOB : IND NAME:
03 BUS NAME: 8331707 CANADA INC.

OCN : 8331707
04 ADDRESS : 34 DAFOE CRES

CITY : BRAMPTON PROV: ON POSTAL CODE: L6Y 2L2
05 IND DOB : IND NAME:
06 BUS NAME:

OCN :
07 ADDRESS :

CITY : PROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT :
BANK OF MONTREAL

09 ADDRESS : 6605 HURONTARIO STREET SUITE 200
CITY : MISSISSAUGA PROV: ON POSTAL CODE: L5T 0A4

CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE

10 X X
YEAR MAKE MODEL V.I.N.

11
12
GENERAL COLLATERAL DESCRIPTION
13 ASSIGNMENT OF RENTS ON FILE.
14
15
16 AGENT: MANN LAW, BARRISTERS & SOLICITORS
17 ADDRESS : 920 DERRY ROAD EAST

CITY : MISSISSAUGA PROV: ON POSTAL CODE: L5T 2X6

Page 2
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 Page 2

 
FAMILY : 3 OF 3 ENQUIRY PAGE : 3 OF 3
SEARCH : BD : 8331707 CANADA INC.

00 FILE NUMBER : 757484595 EXPIRY DATE : 12NOV 2024 STATUS :
01 CAUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED :

REG NUM : 20191112 1048 1532 4597 REG TYP: P PPSA REG PERIOD: 05
02 IND DOB : IND NAME:
03 BUS NAME: 8331707 CANADA INC.

OCN :
04 ADDRESS : 34 DAFOE CRES

CITY : BRAMPTON PROV: ON POSTAL CODE: L6Y2L2
05 IND DOB : 24JUN1971 IND NAME: JIGNESHBHAI SHAH
06 BUS NAME:

OCN :
07 ADDRESS : 567 COLLEGE AVE WEST

CITY : GUELPH PROV: ON POSTAL CODE: N1G2Z6

08 SECURED PARTY/LIEN CLAIMANT :
HONDA CANADA FINANCE INC.

09 ADDRESS : 180 HONDA BLVD
CITY : MARKHAM PROV: ON POSTAL CODE: L6C0H9

CONS. MV DATE OF OR NO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE

10 X X X 34578 05NOV2024
YEAR MAKE MODEL V.I.N.

11 2019 HONDA CRV 2HKRW2H90KH130564
12
GENERAL COLLATERAL DESCRIPTION
13
14
15
16 AGENT: D + H LIMITED PARTNERSHIP
17 ADDRESS : 2 ROBERT SPECK PARKWAY, 15TH FLOOR

CITY : MISSISSAUGA PROV: ON POSTAL CODE: L4Z 1H8

Page 3
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PART LOT 4 PLAN 169 AS IN RO803884; GUELPH

 
PROPERTY REMARKS:

ESTATE/QUALIFIER:
FEE SIMPLE
LT CONVERSION QUALIFIED

RE-ENTRY FROM 71359-0077 2009/01/22

OWNERS' NAMES CAPACITY SHARE
8331707 CANADA INC. ROWN

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

** PRINTOUT INCLUDES ALL DOCUMENT TYPES AND DELETED INSTRUMENTS SINCE 2009/01/22 **

**SUBJECT, ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO:

**         SUBSECTION 44(1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES  *

**         AND ESCHEATS OR FORFEITURE TO THE CROWN.

**         THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

**         IT THROUGH LENGTH OF ADVERSE POSSESSION, PRESCRIPTION, MISDESCRIPTION OR BOUNDARIES SETTLED BY

**         CONVENTION.

**         ANY LEASE TO WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.

**DATE OF CONVERSION TO LAND TITLES: 2009/01/22 **

MS5863 1959/02/02 LEASE *** DELETED AGAINST THIS PROPERTY ***
SUN OIL COMPANY LIMITED

ROS263642 1983/02/24 AGREEMENT THE CORPORATION OF THE CITY OF GUELPH C

RO803844 1999/03/01 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
LATIF, FAYYAZ MAHMOOD 1295712 ONTARIO LTD.
LATIF, SELMA

REMARKS: PLANNING ACT STATEMENT

RO803845 1999/03/01 CHARGE *** DELETED AGAINST THIS PROPERTY ***
1295712 ONTARIO LTD. BANK OF MONTREAL

RO806231 1999/06/03 NOTICE OF LEASE *** DELETED AGAINST THIS PROPERTY ***
1295712 ONTARIO LTD. PETRO-CANADA

RO806596 1999/06/17 NOTICE OF LEASE *** DELETED AGAINST THIS PROPERTY ***
1295712 ONTARIO LTD. THE TDL GROUP LTD.

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND

REGISTRY
OFFICE #61 71359-0141 (LT)

PAGE 1 OF 4

PREPARED FOR Rebecca01
ON 2020/10/22 AT 16:09:54

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION:

ESTATE/QUALIFIER:RECENTLY:

RECENTLY:

PIN CREATION DATE:

PIN CREATION DATE:

** PRINTOUT INCLUDES ALL DOCUMENT TYPES AND DELETED INSTRUMENTS SINCE 2009/01/22 ****SUBJECT, ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO:**         SUBSECTION 44(1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES  ***         AND ESCHEATS OR FORFEITURE TO THE CROWN.**         THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF**         IT THROUGH LENGTH OF ADVERSE POSSESSION, PRESCRIPTION, MISDESCRIPTION OR BOUNDARIES SETTLED BY**         CONVENTION.**         ANY LEASE TO WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.**DATE OF CONVERSION TO LAND TITLES: 2009/01/22 **

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

RO817533 2000/11/30 AGREEMENT THE CORPORATION OF THE CITY OF GUELPH 1295712 ONTARIO LTD. C
BANK OF MONTREAL

REMARKS: SITE PLAN CONTROL

RO818298 2001/04/09 AGREEMENT *** DELETED AGAINST THIS PROPERTY ***
THE TDL GROUP LTD. 1295712 ONTARIO INC.

REMARKS: RO806596

RO818652 2002/03/08 AGREEMENT *** DELETED AGAINST THIS PROPERTY ***
THE TDL GROUP LTD. BANK OF MONTREAL

REMARKS: RO806596, RO803845 & RO818298 DELETED EXPIRED INTEREST AS PER BULLETIN 89004 2018/07/13 PB

RO818882 2002/12/20 TRANSFER *** DELETED AGAINST THIS PROPERTY ***
1295712 ONTARIO LTD. 2011263 ONTARIO INC.

RO818883 2002/12/20 CHARGE *** DELETED AGAINST THIS PROPERTY ***
2011263 ONTARIO INC. HSBC BANK CANADA

RO818884 2002/12/20 ASSIGNMENT GENERAL *** DELETED AGAINST THIS PROPERTY ***
2011263 ONTARIO INC. HSBC BANK CANADA

REMARKS: RO818883 - RENTS

WC236560 2009/02/04 DISCH OF CHARGE *** COMPLETELY DELETED ***
BANK OF MONTREAL

REMARKS: RE: RO803845

WC236605 2009/02/05 APL (GENERAL) *** COMPLETELY DELETED ***
2011263 ONTARIO INC.

REMARKS: MS5863-DELETED EXPIRED INTEREST AS PER BULLETIN 89004 2018/07/13 PB

WC236772 2009/02/09 CHARGE *** COMPLETELY DELETED ***
2011263 ONTARIO INC. HSBC BANK CANADA

WC236773 2009/02/09 NO ASSGN RENT GEN *** COMPLETELY DELETED ***
2011263 ONTARIO INC. HSBC BANK CANADA

REMARKS: WC236772

WC236828 2009/02/09 DISCH OF CHARGE *** COMPLETELY DELETED ***
HSBC BANK CANADA

REMARKS: RE: RO818883

WC244370 2009/05/13 NOTICE OF LEASE *** COMPLETELY DELETED ***
2011263 ONTARIO INC. 1749612 ONTARIO INC.

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 2 OF 4

REGISTRY PREPARED FOR Rebecca01
OFFICE #61 71359-0141 (LT) ON 2020/10/22 AT 16:09:54

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

WC439238 2015/07/06 APL (GENERAL) *** COMPLETELY DELETED ***
2011263 ONTARIO INC.

REMARKS: TO DELETE RO806231

WC444864 2015/08/28 NOTICE $2 PARKLAND INDUSTRIES LTD. C
REMARKS: RIGHT OF FIRST REFUSAL

WC444865 2015/08/28 CHARGE $53,000 2011263 ONTARIO INC. PARKLAND INDUSTRIES LTD. C

WC515830 2017/09/01 APL (GENERAL) *** COMPLETELY DELETED ***
2011263 ONTARIO INC.

REMARKS: DELETE RO806596

WC515831 2017/09/01 APL (GENERAL) *** COMPLETELY DELETED ***
2011263 ONTARIO INC.

REMARKS: DELETE WC244370

WC515855 2017/09/01 TRANSFER *** COMPLETELY DELETED ***
2011263 ONTARIO INC. 2368632 ONTARIO INC.

WC515856 2017/09/01 CHARGE *** COMPLETELY DELETED ***
2368632 ONTARIO INC. 2011263 ONTARIO INC.

WC516695 2017/09/13 DISCH OF CHARGE *** COMPLETELY DELETED ***
HSBC BANK CANADA

REMARKS: WC236772.

WC540290 2018/06/14 APL CH NAME INST PARKLAND INDUSTRIES LTD. PARKLAND FUEL CORPORATION C
REMARKS: WC444864,WC444865

WC540607 2018/06/15 CHARGE *** COMPLETELY DELETED ***
2368632 ONTARIO INC. CREEMORE FINANCIAL LTD.

WC540608 2018/06/15 NO ASSGN RENT GEN *** COMPLETELY DELETED ***
2368632 ONTARIO INC. CREEMORE FINANCIAL LTD.

REMARKS: WC540607

WC540609 2018/06/15 POSTPONEMENT *** COMPLETELY DELETED ***
PARKLAND FUEL CORPORATION CREEMORE FINANCIAL LTD.

REMARKS: WC444865 TO WC540607

WC540610 2018/06/15 POSTPONEMENT *** COMPLETELY DELETED ***

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 3 OF 4

REGISTRY PREPARED FOR Rebecca01
OFFICE #61 71359-0141 (LT) ON 2020/10/22 AT 16:09:54

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

PARKLAND FUEL CORPORATION CREEMORE FINANCIAL LTD.
REMARKS: WC444864 TO WC540607

WC540619 2018/06/18 DISCH OF CHARGE *** COMPLETELY DELETED ***
2011263 ONTARIO INC.

REMARKS: WC515856.

WC557939 2018/12/27 TRANSFER $2,750,000 2368632 ONTARIO INC. 8331707 CANADA INC. C

WC557941 2018/12/27 CHARGE $1,878,000 8331707 CANADA INC. BANK OF MONTREAL C

WC557943 2018/12/27 NO ASSGN RENT GEN 8331707 CANADA INC. BANK OF MONTREAL C
REMARKS: TO BE DELETED UPON THE DELETION OF WC557941

WC557946 2018/12/27 POSTPONEMENT PARKLAND FUEL CORPORATION BANK OF MONTREAL C
REMARKS: WC444865, WC540290 TO WC557941

WC557959 2018/12/27 DISCH OF CHARGE *** COMPLETELY DELETED ***
CREEMORE FINANCIAL LTD.

REMARKS: WC540607.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 4 OF 4

REGISTRY PREPARED FOR Rebecca01
OFFICE #61 71359-0141 (LT) ON 2020/10/22 AT 16:09:54

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
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CERTIFICATE OF THE TREASURER

MiltytQiffetrsce

CORPORATE SERVICES TAXATION AND REVENUE 
City Hall, 1 Carden Street 
Guelph, Ontario, Canada N1H3A1 
Telephone: (519) 837-5605 Fax: (519) 837-5647 
tax@guelph.ca

CERTIFIED AS AT: October 26, 2020 COST: $60.00
RUSH: $75.00

ISSUED TO: MILLER THOMSON
ONTARIO AGRICENTRE 

100 STONE RDW 
SUITE 301
GUELPH ON N1G5L3

CERTIFICATE NO 46355

REFERENCE 0082754.0718
ROLL NUMBER
23.08.040.007.25600.0000

ASSESSED OWNER:
8331707 CANADA INC

PENALTY/INTEREST RATE 1.250 %

TAX ARREARS
Statement showing arrears of taxes on the above lands. (Reference Section 352 of the Municipal Act R.S.0.2001, c.25 as amended.)

YEAR ' TAXES LEVIED TAXES OUTSTANDING INTEREST ARREARS OUTSTANDING

2019 20,585.03 0.00 0.00 0.00
2018 20,823.14 0.00 0.00 0.00
2017+ 21,188.01 0.00 0.00 0.00

STATEMENT OF CURRENT TAXES
(Issued pursuant to the provisions of Section 352 of the Municipal Act R.S.0.2001, c.25 as amended.)

"CURRENT LEVY INSTALMENT DUE DATES AND AMOUNTS CURRENT OUTSTANDING

INTERIM 10,292.51
FINAL 10,147.88
SUPP/ADJ. 0.00
TOTAL 20,440.39

2020/02/28 5,146.00 2020/04/30 5,146.51
2020/06/30 5,074.00 2020/09/30 5,073.88

TAX 19,941.13
OTHER CHARGES 55.00
PENALTY 436.11
TOTAL CURRENT 20,432.24

------------ ---------- - - AeCUMULATED-DEFERRAL WITH-INTEREST-@-pRIME +-2% ----- - — ------------- 0:00-------

TOTAL OUTSTANDING 20,432.24

PROPERTY DESCRIPTION

59 WOODLAWN RD W 
PLAN 169 PT LOT 4 

REG
22144.00SF 170.00FR 130.26D

I hereby certify that the above statement shows all arrears of taxes against the above lands.

1 .This Certificate does not include any Arrears of Water or Hydro services to the property not added to the tax roll at this date. Contact Guelph Hydro for such 
information at 395 Southgate Drive, Guelph, Ontario N1G 4Y1, telephone 822-3010.

2. Nor does it include any direct services to the property not added to the Tax Roll at this date, such as work orders involving weed cutting charges, demolition, clean-ups, etc. 
Contact Building Services, telephone 519-837-5615 for more information.

3. Taxlevy to date does not include subsequent Supplementary Taxes that may be levied and added under Sections 33 and 34 of the Assessment Act, R.S.0.1990,
Chapter A31, as amended nor does it include adjustments that may be made under the Municipal Act and The Assessment Act.

4. Any Credit Balance appearing on this Certificate is not verified. No adjustment should be made unless the Credit Balance is a known and acknowledged overpayment. 
Contact tax office at 837-5605 for any further information as to disposition.

5. Application of tax payments if in arrears - where part payments of taxes due for any year are received, after crediting the payment first on account of interest and penalty 
and other charges, the remainder is to be credited against those instalments longest overdue. The unpaid balance shown on the Certificate is the amount due, only if paid 
on or before the last working day of the month of issue.

6. These charges do not include Local Improvements which are proposed for which construction has not commenced or Local Improvements which have been constructed 
but not levied.

7. The information on this Certificate is based on payments being correctly applied to the account and clearing aUheir'

SSiE-GITY TREASURER

LOCAL IMPROVEMENTS ASSESSED TO THIS PROPERTY TO DATE INCLUDE:
["CODE................................ " ' "DESCRIPTION'.......................... ' .... '""AMOUNT.................,""I'L J'" EXPIRY‘ ‘..... "‘I

cmror i i.Guelph CORPORATE SERVICES 
TAXATION AND REVENUE

ROLL NUMBER

City Hail, 1 Carden Street 
MitlnjiDiffertM* Guelph, Ontario, Canada N1H 3A1

Telephone: (519) 837-5605 Fax: (519) 837-5647 
tax@guelph.ca

NEW OWNER(S)

COMPLETE AND RETURN THIS SECTION
PROVIDING YOUR REQUEST FOR A CLEARANCE CERTIFICATE INVOLVES A
PROPERTY SALE, WOULD YOU PLEASE CONFIRM THAT THE SALE HAS BEEN 23.08.040.007.25600.0000 
COMPLETED IN ORDER THAT WE MAY ENSURE THAT THE NEW OWNER(S)
RECEIVE FUTURE TAX NOTICES.

PROPERTY DESCRIPTION
59 WOODLAWN RDW 
PLAN 169 PT LOT 4 

REG
22144.00SF 170.00FR 130.26D

MAILING ADDRESS_ 

CLOSING DATE

POSTAL CODE

FIRM

YES NO
RETURN POST-DATED CHEQUES ON FILE? □ □ 

CANCEL PRE-AUTHORIZED PAYMENT PLAN? □ □
liiiiiimiiiiiiiiiimii
04000725600000
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November 12, 2020 

Delivered via Registered Mail and  
Email (8331707canadainc@gmail.com) 

8331707 Canada Inc. 
34 Dafoe Crescent 
Brampton, ON  L6Y 2L2 
 
Attention:  Jigneshbhai Shah, President 

Tony Van Klink 
Direct Line: 519.931.3509 
tvanklink@millerthomson.com 

File: 0082754.0718 

Dear Sir: 

Re: Loans made to 8331707 Canada Inc. (the “Borrower”) by Bank of Montreal 
(“BMO”) 

We are the lawyers for BMO. 

We refer to the loans (the “Loans”) made by BMO to the Borrower pursuant to a letter of 
agreement dated October 15, 2018 and the loan made by the Bank to the Borrower 
pursuant to the Canada Emergency Business Account program (the “CEBA Loan”), the 
particulars of which are on schedule “A” to this letter.   

As of November 9, 2020, the Borrower is indebted to BMO under the Loans and the CEBA 
Loan in the amount of $1,829,963.64, the breakdown of which is on schedule “B” to this 
letter, together with accruing interest and accrued and accruing costs. 

The Borrower is in default of the terms of the Loans, including,  

(a) failing to make required payments on the Fixed Rate Term Loan (as defined 
on schedule “A”);  

(b) failing to pay the property taxes for the gas station property located at 59 
Woodlawn Road West, Guelph (the “Gas Station Property”); and 

(c) failing to provide required financial reporting. 

In addition, the Bank has other concerns including discrepancies in the fuel volume reports. 

The Operating Loan (as defined on schedule “A”) is payable on demand. By reason of the 
defaults which have occurred, BMO is entitled to declare the entire balance on the Fixed 
Rate Term Loan to be immediately due and payable.   

On behalf of BMO, we hereby give notice to the Borrower that BMO is exercising its right to  
declare the entire balance on the Fixed Rate Term Loan to be immediately due and payable 
and to demand payment of the Loans. 
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The Loans must be made repaid in full by 4:30 p.m. on November 23, 2020 (the 
“Repayment Date”). 

Unless otherwise advised by BMO in writing, the Operating Loan will remain available to the 
Borrower (subject to the maximum limit) until 4:30 p.m. on the Repayment Date.   

Interest continues to accrue on the outstanding balance on the Loans at the rates set out on 
schedule “B”.  This letter constitutes a demand for payment of the outstanding balance on 
the Loans, further interest which accrues thereon to the date of payment plus all costs 
incurred by BMO.  As the amounts shown on schedule “B” are subject to change, schedule 
“B” may not be used for payout purposes.  A formal payout statement will be required and 
will be provided to you upon request. 

Unless the Loans are repaid as demanded, BMO intends to proceed to enforce the security 
which it holds for the Loans, including seeking the appointment of a receiver and manager in 
respect of the Gas Station Property. 

Enclosed is a notice pursuant to section 244 of the Bankruptcy and Insolvency Act (the “BIA 
Notice”) which is hereby being served upon the Borrower.  

Without prejudice to BMO’s rights under this demand and the BIA Notice, BMO is prepared 
to discuss with the Borrower terms of a forbearance agreement to allow the Borrower time 
to pursue the refinancing or sale of the Gas Station Property, subject to terms to be agreed.  
Failing such an agreement, the Loans must be repaid as demanded herein.  Any 
discussions or negotiations after the date of this letter regarding the terms of a forbearance 
agreement shall not operate as a waiver of this demand or the BIA Notice or an extension of 
the time period provided for in this demand or the BIA Notice unless otherwise confirmed by 
BMO in writing. 

Yours truly, 
 
 
 
 
Tony Van Klink 
TVK/jf 

Enclosure 
c.  Eugene Chow 
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SCHEDULE “A” 

(Loans and CEBA Loan) 

 

Loans 

1. A $93,000 operating loan under account number 3858 1985-007 (the “Operating 
Loan”); and 

2. A fixed rate term loan under account number 3858 6988-637 (the “Fixed Rate Term 
Loan”). 

CEBA Loan 

1. A $40,000 loan under account number 5112-4200 0046-2600 pursuant to the 
Canada Emergency Business Account program (the “CEBA Loan”).  

 

Note: The Operating Loan and Demand Loan are referred to together as the “Loans”. 
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SCHEDULE “B” 

(Outstanding balances as of November 9, 2020) 

 

Operating Loan    

 Principal $ 82,532.46 

 Interest $ 93.78 

 Interest Rate  Prime + 2% 

 

Fixed Rate Term Loan    

 Principal $ 1,683,284.03 

 Interest $ 2,170.68 

 Prepayment Amount $ 21,882.69 

 Interest Rate  5.2% 

 

CEBA Loan    

 Principal $ 40,000.00 

 Interest $ NIL 

 Interest Rate  0% 
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NOTICE OF INTENTION TO ENFORCE SECURITY 
(SUBSECTION 244(1) OF THE BANKRUPTCY AND INSOLVENCY ACT) 

TO: 8331707 Canada Inc.,  
an Insolvent Person 

TAKE NOTICE THAT:   

1. Bank of Montreal, a secured creditor, intends to enforce its security on the property of the 
insolvent person, being: 

(a) all present and future personal property, whether tangible or intangible and 
including, without limitation, all inventory, equipment, machinery, fixtures, accounts 
receivable, monies, choses in action, documents of title, securities and any and all 
proceeds derived from any dealing therewith; and 

(b) the real property legally described as PART LOT 4 PLAN 169 AS IN RO803884; 
GUELPH (PIN: 71359-0141 in the Wellington (Guelph) Land Registry office – # 61), 
and municipally known as 59 Woodlawn Road West, Guelph, Ontario.  

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

(a) General Security Agreement dated November 28, 2018; 

(b) Charge/mortgage registered in the Wellington (Guelph) Land Registry Office as 
number WC557941; and 

(c) Assignment of Rents registered in the Wellington (Guelph) Land Registry Office as 
number WC557943. 

3. The total amount of indebtedness secured by the security as at the present time is 
$1,789,963.64 on account of principal and interest as at November 9, 2020, together with 
accruing interest and costs.  

4. The secured creditor will not have the right to enforce the security until after the expiry of the 

ten day period following the sending of this Notice, unless the insolvent person consents to 

an earlier enforcement. 

DATED at London, Ontario this 12th day of November, 2020. 

BANK OF MONTREAL 
By its Solicitors 
Miller Thomson LLP 
2010 – 255 Queens Avenue 
London, ON  N6A 5R8 
 
Per:  
 Tony Van Klink 
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FORBEARANCE AGREEMENT 

  

THIS AGREEMENT made as of November ____, 2020. 

AMONG: 

BANK OF MONTREAL, a Canadian chartered bank 
having an office at 150 King Street West, 11th Floor, 
Toronto, Ontario 
(hereinafter called the “Bank”) 

OF THE FIRST PART 

- AND – 
8331707 CANADA INC., a corporation formed under 
the laws of Canada and carrying on a motor vehicle 
fuelling station business in Guelph, Ontario 
(hereinafter called the “Borrower”) 

OF THE SECOND PART 

- AND – 
JIGNESHBHAI SHAH and TEJASH KUMAR SHAH, 
the principals of the Borrower and residing in Brampton, 
Ontario and NIMISHA SHAH and MITTALBEN SHAH, 
the spouses of the principals of the Borrower and 
residing in Brampton, Ontario 
(hereinafter called “Jigneshbhai”, “Tejash”, “Nimisha” 
and “Mittalben” respectively and collectively, the 
“Personal Guarantors”) 

OF THE THIRD PART 

RECITALS 

1. The Borrower owns and operates a motor vehicle fuelling station business (the 
“Business”) from the real property located at 59 Woodlawn Road West, Guelph, Ontario 

(the “Property”);   

2. To assist in the financing of the Business, the Bank has made available to the Borrower 
the Operating Loan, Fixed Rate Term Loan and CEBA Loan (collectively, the “Loans”), 

each as defined on schedule “A”; 
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3. The Borrower has provided to the Bank the documents described on schedule “B” (the 
“Loan Documents”) with respect to the Operating Loan and Fixed Rate Term Loan; 

4. The Personal Guarantors have guaranteed payment to the Bank of the Operating Loan 

and Fixed Rate Term Loan up to the aggregate principal amount of $1,878,000, plus 
interest and costs, under the guarantees described on schedule “C” (the “Personal 
Guarantees”);  

5. The amounts set forth on schedule “D” were outstanding on the Loans as of November 

16, 2020; 

6. As security for the Operating Loan and Fixed Rate Term Loan, the Borrower has 

provided to the Bank the security documents described on schedule “E” (the “Security”); 

7. Events of Default have occurred under the Loan Documents and the Security, including 

(a) the Borrower failing to make required payments on the Fixed Rate Term Loan, (b) the 

Borrower failing to pay the property taxes for the Property, and (c) the Borrower failing to 
provide required reporting (the “Events of Default”); 

8. Responsibility for the management of the Loans was transferred to the Bank’s special 

accounts management unit because of the Events of Default, among other reasons; 

9. On November 12, 2020 the Bank demanded payment of the Operating Loan and Fixed 

Rate Term Loan from the Borrower and Personal Guarantors and gave notice to the 
Borrower pursuant to section 244(1) of the Bankruptcy and Insolvency Act (“BIA”) of the 

Bank’s intention to enforce the Security;  

10. The Borrower is pursuing efforts to sell or refinance the Business and the Property (the 
“Sale and Refinancing Efforts”) to allow it to fully repay the Loans; and 

11. The Borrower and the Personal Guarantors have requested that the Bank forbear from 

exercising its rights and remedies against them and under the Security to allow them to 

continue to pursue the Sale and Refinancing Efforts and repay the Loans in an orderly 

fashion.  
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NOW THEREFORE THIS AGREEMENT WITNESSES that for good and valuable 

consideration, the receipt and sufficiency of which is acknowledged, and in consideration of the 

mutual terms herein set forth, the parties hereto agree as follows: 

1.0 Acknowledgment of Amounts Outstanding on the Loans and Liability to Pay 

1.1 The Borrower acknowledges and confirms to the Bank as follows: 

(a) that as of November 16, 2020, it was indebted to the Bank on the Loans for the 

amounts set forth on schedule “D” and that such amounts were unconditionally 

owing to the Bank without set off or counterclaim;  

(b) that it has received the demand for payment dated November 12, 2020 (the 
“Borrower Demand for Payment”) sent to it on behalf of the Bank for repayment 

of the Operating Loan and Fixed Rate Term Loan;  

(c) that it does not dispute on any grounds whatsoever its liability to pay to the Bank 

the amounts outstanding on the Loans as set forth on schedule “D” and in the 

event of an Enforcement Action (as defined in Section 5.1) by the Bank, will not 

dispute its liability to pay the amounts outstanding on the Loans (together with 

further interest which accrues thereon); 

(d) that it has received the Notice of Intention to Enforce Security dated November 
12, 2020 pursuant to section 244(1) of the BIA, (the “Enforcement Notice”) 

issued to the Borrower on behalf of the Bank; 

(e) the Operating Loan and Fixed Rate Term Loan are presently due and payable in 

full and, but for this Agreement, the Bank is entitled to enforce the Security; and  

(f) its liability to the Bank shall not be reduced, released, diminished or in any 

manner affected by the terms of this Agreement or any actual forbearance by the 

Bank in taking any Enforcement Action. 

1.2 The Personal Guarantors acknowledge and confirm to the Bank as follows: 

(a) that as of November 16, 2020, the Borrower was indebted to the Bank on the 

Loans for the amounts set forth on schedule “D” and that such amounts were 
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unconditionally owing to the Bank by the Borrower without set off or 

counterclaim;  

(b) that they have each received a demand for payment dated November 12, 2020 

(such demands for payment together with the Borrower Demand for Payment 
being hereafter referred to collectively as the “Demands for Payment”) issued to 

each of them on behalf of the Bank for payment of the amount outstanding under 

the Operating Loan and Fixed Rate Term Loan pursuant to the Personal 

Guarantees; 

(c) that they do not dispute on any grounds whatsoever their liability to pay to the 

Bank, as guarantors under the Personal Guarantees, the amounts outstanding 

on the Operating Loan and Fixed Rate Term Loan as set forth on schedule “D” 

and in the event of an Enforcement Action by the Bank, will not dispute their 

liability to pay the amounts outstanding on the Operating Loan and Fixed Rate 

Term Loan (together with further interest which accrues thereon); and 

(d) their liability to the Bank pursuant to the Personal Guarantees shall not be 

reduced, released, diminished or in any manner affected by the terms of this 

Agreement or any actual forbearance by the Bank in taking any Enforcement 

Action. 

2.0 Release 

2.1 The Borrower and Personal Guarantors acknowledge and agree that they have no 

causes of action, disputes or claims for damages, set off or counterclaim (collectively, 

the “Claims”) against the Bank, its officers, directors, employees and agents on any 

basis whatsoever including, without limitation, any Claims related to or in any manner 

connected with the Credit Facilities, the administration of the Borrower’s account with the 

Bank, or the Security and if there are any Claims, they are hereby forever released and 

discharged.   

3.0 Confirmation of Loan Documents, Personal Guarantees and Security 

3.1 The Borrower acknowledges and confirms that (a) the Bank holds the Loan Documents 

and Security, (b) the Loan Documents and the Security have not been released, 

discharged, waived or varied, and (b) it does not and will not in the event of an 
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Enforcement Action by the Bank, dispute that the Loan Documents and the Security are 

binding and enforceable in accordance with their written terms.  

3.2 The Personal Guarantors acknowledge and confirm that (a) the Bank holds the Personal 

Guarantees, (b) the Personal Guarantees have not been released, discharged, waived 

or varied, and (c) that they do not and will not in the event of an Enforcement Action by 

the Bank, dispute that the Personal Guarantees are binding and enforceable in 

accordance with their written terms.   

4.0 Accuracy of Recitals 

4.1 The parties acknowledge and confirm that the recitals to this Agreement are true and 

accurate in all respects. 

5.0 Forbearance 

5.1 Subject to and on the terms and conditions in this Agreement, the Bank agrees to 

forbear from any Enforcement Action until the earlier of (a) 5:00 p.m. on February 12, 

2021, and (b) the occurrence of one or more Forbearance Termination Events (such 

period, including any extension of such period which may be given by the Bank pursuant 
to Section 6.5 below, being hereafter referred to as the “Forbearance Period”). 

“Enforcement Action” means the commencement of power of sale, foreclosure or other 

judicial or private sale proceedings, appointing or obtaining the appointment of a 

receiver, a manager or a receiver and manager, or other person having similar powers, 

the taking possession or control of any property or undertaking, commencing any action 

or proceeding seeking payment or recovery of all or any part of any indebtedness or 

damages in lieu thereof, or accepting a transfer of any property in lieu of foreclosure, or 

the exercise of any other rights or remedies available to the Bank under the Security or 

otherwise at law or in equity, including without limitation, any bankruptcy proceedings. 

5.2 The Borrower and Personal Guarantors acknowledge that notwithstanding the grant of 

forbearance by the Bank,  

(a) the Demands for Payment and the Enforcement Notice have not been withdrawn;  
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(b) nothing contained in this Agreement shall have the effect of or shall be construed 

as extending the time period for satisfaction of the Demands for Payment or 

extending the notice period provided for in the Enforcement Notice; and 

(c) the time period to satisfy the Demands for Payment and notice period provided 

for in the Enforcement Notice has expired.  

6.0 Repayment of Loans  

6.1 The Borrower agrees to repay the Loans in full by the conclusion of the Forbearance 

Period. 

6.2 During the Forbearance Period the Borrower shall make the payments on the Loans as 

set forth on schedule “F”.  The receipt by the Bank of such payments is not a waiver of 

the Demands for Payment and shall not bring the Loans into good standing.  The 

Borrower and Personal Guarantors understand and agree that notwithstanding such 

payments, the Loans remain due and payable in full in accordance with the Demands for 

Payment and must be repaid in full by the conclusion of the Forbearance Period as 

provided for in section 6.1 above.    

6.3 It is contemplated that the Loans will be repaid by the Borrower selling or refinancing the 

Business and the Property. During the Forbearance Period, the Borrower will diligently 

pursue the Sale and Refinancing Efforts.  The Borrower agrees to keep the Bank 

updated on the status of the Sale and Refinancing Efforts, including bi-weekly written 

updates commencing December 1, 2020, providing the Bank with copies of all 

commitment letters/term sheets and discussion papers as and when received from 

prospective lenders and copies of the listing agreement and all offers received for the 

Property. 

6.4 Provided the Forbearance Period has not concluded as a result of the occurrence of a  

Forbearance Termination Event, if by 5:00 p.m. on February 12, 2020 the Borrower has 

been unable to fully repay the Loans but has obtained a financing commitment (the 
“Financing Commitment”) or a sale agreement for the Property (the “Sale 
Agreement”) satisfactory to the Bank and which, when completed, will enable the 

Borrower to fully repay the Loans, the Bank agrees to extend the Forbearance Period for 

up to 30 days to allow the Borrower the opportunity to complete the Financing 
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Commitment/Sale Agreement, the length of any such extension to be communicated by 

the Bank in writing. 

7.0 Operating Loan  

7.1 The Borrower acknowledges that the Operating Loan (as defined on schedule “A”) has 

been cancelled and is no longer available for use. During the Forbearance Period the 
Borrower may continue to use its account no. 3858 1985-007 (the ”Account”) as a 

regular business operating account without borrowing or overdraft privileges. Regular 

account fees and service charges will apply to the Account. Any cheques or other items 

presented on the Account without sufficient funds available to cover same at the time of 

presentation will be returned “NSF” without further or prior notice to the Borrower. The 

Borrower agrees to monitor its cash flow accordingly and to only issue cheques on the 

Account having regard to the funds available in the Account.   

8.0 Interest Rates on the Loans  

8.1 During the Forbearance Period the interest rates on the Operating Loan and Fixed Rate 

Term Loan shall be increased by 300 basis points and shall be as set forth on schedule 

“G”.  

9.0 Acknowledgment Regarding Future Credit 

9.1 The Borrower acknowledges and agrees that other than the continued availability of the 

Operating Loan up to the Limit, the Bank is not obligated to extend any further or 

additional credit to the Borrower, whether during or after the conclusion of the 

Forbearance Period.  

10.0 Use of Account after Repayment of Loans 

10.1 Following the repayment of the Loans, the Account shall be closed and no longer 

available for use by the Borrower. 

11.0 Events of Default 

11.1 The Borrower acknowledges the Events of Default and agrees that the Bank has not 

waived the Events of Default or any and all rights that flow from or arise by virtue of such 

Events of Default and nothing in this Agreement constitutes or shall be deemed or 
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implied to be a waiver by the Bank of the Events of Default or any and all rights which 

flow from same. 

12.0 Covenants 

12.1 In addition to all other covenants in the Loan Documents, the Borrower covenants with 

the Bank that during the Forbearance Period it will: 

(a) insure and keep insured the Property (including insurance for environmental 

liability) in an amount satisfactory to the Bank with the loss payable under such 

insurance being payable to the Bank and provide to the Bank a copy of the most 

recent insurance policy or policies evidencing such insurance upon request;  

(b) pay on a current basis all salaries, wages, vacation pay, realty taxes, utilities, 

withholding taxes and source deductions for income tax, employment insurance 

and Canada Pension Plan, as applicable, and any other amounts which if left 

unpaid may give rise to an encumbrance against the Property or other collateral 

subject to the  Security in priority to the Security and provide to the Bank 

evidence of the payment of same upon request;    

(c) carry on the Business in a commercially reasonable and prudent manner; 

(d) maintain and preserve the Property and all other collateral subject to the  

Security in good condition and repair, reasonable wear and tear excepted; 

(e) perform in all material respects all of its obligations under any leases, licenses or 

other agreements to which the Borrower is a party in order to preserve and 

protect the assets and the income therefrom; 

(f) keep proper books of accounts and records with respect to the Business; 

(g) permit the Bank, and its agents, to inspect the Property and other collateral 

subject to the  Security and the books and records of the Borrower upon no less 

than three (3) business days advance written notice;  

(h) provide to the Bank such financial information as it is presently required to 

provide to the Bank together with such other financial information as the Bank 

may from time to time reasonably request;  
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(i) promptly give written notice to the Bank of, 

(i) any material loss of or damage to the Property or other collateral subject 

to the  Security; and  

(ii) any material adverse change (financial or otherwise) in the Business.  

(j) promptly advise the Bank, in writing, in the event that it reasonably believes that 

it will be unable to fully repay the Loans by the conclusion of the Forbearance 

Period, including the reasons therefor and the date by which it anticipates being 

able to fully repay the Loans.   

13.0 Conclusion of Forbearance Period 

13.1 Upon the conclusion of the Forbearance Period, the Bank shall be under no obligation to 

continue to forbear from any Enforcement Action.  Upon the conclusion of the 

Forbearance Period, the Bank shall be entitled, in its sole discretion, to immediately and 

without further notice exercise its rights and remedies against the Borrower, the 

Personal Guarantors and under the Security for repayment of the Loans, including any 

Enforcement Action.  The Borrower and Personal Guarantors agree that they will not 

oppose any Enforcement Action by the Bank, including, without limitation, any 

application (a “Receivership Application”) by the Bank to the Ontario Superior Court of 

Justice for the appointment of a receiver or receiver and manager in respect of the 

Business or the Borrower’s property and assets, including the Property.  The Borrower 

and Personal Guarantors irrevocably consent to an order appointing a receiver and 

manager upon the conclusion of the Forbearance Period in the form of the model 

receivership order established by the Commercial Court users committee.  

13.2 The Borrower and Personal Guarantors irrevocably waive any requirement for service of 

the Receivership Application. 

13.3 In the event of the taking of any Enforcement Action by the Bank following the 

conclusion of the Forbearance Period, the Borrower and Personal Guarantors agree to 

co-operate with and fully assist the Bank, or any receiver or receiver and manager 

appointed at the instance of the Bank, in the enforcement of the Security and the 

realization of the assets subject to the Security. 
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13.4 In the event that the Bank does not take any Enforcement Action immediately upon the 

conclusion of the Forbearance Period, by continuing to forbear the Bank shall not be 

deemed to have (a) waived the Bank’s rights to take Enforcement Action at any time 

after the conclusion of the Forbearance Period, or (b) waived any Forbearance 

Termination Event which gave rise to the conclusion of the Forbearance Period.   

14.0 Forbearance Termination Events 

14.1 The following shall be Forbearance Termination Events hereunder: 

(a) if the Borrower defaults in the performance of any obligation or covenant in this 

Agreement or any other agreement between the Borrower and the Bank, other 

than any existing defaults as at the date of this Agreement of which the Bank has 

knowledge; 

(b) there occurs an event of default under the Loan Documents or Security, other 

than any existing default as at the date of this Agreement of which the Bank has 

knowledge; and 

(c) a material adverse change in the Business or the assets, liabilities or condition 

(financial or otherwise) of the Borrower has occurred. 

15.0 Forbearance Fee 

15.1 In consideration of the Bank’s agreement to forbear on the terms and conditions 

provided for in this Agreement and in recognition of and to help offset the additional 

costs associated with the administration of the Loans and the management of the 

Borrower’s account following the transfer to the Bank’s Special Account Management 

Unit, the Borrower shall pay to the Bank an administration/forbearance fee in the amount 

of $5,000 (the “Fee”).  The Fee shall be fully earned on the signing of this Agreement 

and shall be paid on the earlier of (a) the full repayment of the Loans, and (b) the 

conclusion of the Forbearance Period.  

16.0 Environmental Compliance 

16.1 The Borrower agrees that it will at all times carry on the Business in compliance with all 

environmental statutes, rules and regulations and shall obtain or maintain all required or 
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desirable permits and insurance in connection with same.  Any correspondence received 

by the Borrower from the Ministry of the Environment and Climate Change or any other 

regulatory authority in connection with environmental matters shall be provided to the 

Bank immediately upon receipt thereof.   

17.0 Waiver of Right to Seek Creditor Protection 

17.1 The Borrower and Personal Guarantors acknowledge and agree that the purpose and 

intent of this Agreement is to provide the Borrower with an opportunity to repay the 

Loans in an orderly fashion on the terms and conditions provided for in this Agreement.  

The Borrower and Personal Guarantors acknowledge and agree that if the Loans have 

not been repaid in full by the conclusion of the Forbearance Period, unless otherwise 

hereafter agreed by the Bank in writing, the Bank should not be further delayed in the 

exercise of the rights and remedies available to it under the Security (including the taking 

of any Enforcement Action) by the Borrower making a filing or seeking any protection 
(including a stay of proceedings) pursuant to the BIA or otherwise at law or in equity (a 

“Filing”).  For so long as they are indebted to the Bank for any amount, the Borrower 

agrees that in the event of a Filing:  

(a) the Bank shall be an unaffected creditor in such Filing; 

(b) it shall not seek a stay of proceedings as against the Bank and the Bank will not 

be affected by any stay or any other order made in such proceedings unless 

otherwise expressly agreed by the Bank in writing; 

(c) this Agreement will continue to bind the Borrower; 

(d) it irrevocably consents to the variation of any stay or order in the Filing which 

would purport to affect the Bank; and 

(e) it will not make or support any application which would have the effect of altering 

the terms of this Agreement or the Security or creating any charge ranking in 

priority to the Security or in priority to any other rights of the Bank. 
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18.0 Tolling of Limitation Period 

18.1 Continuing until the conclusion of the Forbearance Period, the Bank, the Borrower and 

the Personal Guarantors hereby agree to toll and suspend the running of the applicable 

statutes of limitations, laches or other doctrines related to the passage of time in relation 

to the Loans, the Security, and any entitlements arising from the Loans or the Security 

and any other related matters, and each of the parties confirm that this Agreement is 

intended to be an agreement to suspend or extend the basic limitation period provided 
by s. 4 of the Limitations Act, 2002 (Ontario) as well as the ultimate limitation period 

provided by s. 15 of the Limitations Act, 2002 (Ontario) in accordance with the provisions 

of s. 22(3) of the Limitations Act, 2002 (Ontario) and is a business agreement in 

accordance with the provisions of s. 22(5) of the Limitations Act, 2002 (Ontario) and any 

contractual time limitations on the commencement of proceedings, any claims or 

defences based upon the application of any statute of limitations, contractual limitations, 

or any time related doctrine including waiver, estoppel or laches are hereby suspended. 

18.2 The tolling provisions of this Forbearance Agreement will terminate upon either party 

providing the other with 60 days written notice of an intention to terminate the tolling 

provisions hereof, or upon the delivery by the Bank to the Borrower and Personal 

Guarantors of a fresh demand for payment of the Loans following the expiry of the 

Forbearance Period (and for greater certainty the tolling provisions shall not 

automatically expire upon the expiry or termination of the Forbearance Period) and upon 

termination of the tolling provisions, and the time provided for under any statutes of 

limitations, laches, or any other doctrines related to the passage of time in relation to the 

Loans, the Security or any entitlements arising from the Loans or the Security and any 

other related matters, will recommence running as of the effective date of the termination 

of these tolling provisions, and for greater certainty the time during which the limitation 

period is suspended pursuant to the tolling provisions of this Forbearance Agreement 

shall not be included in the computation of any limitation period.   

19.0 Operation of Accounts at Other Financial Institutions  

19.1 During the Forbearance Period the Borrower shall not operate any account(s) at another 

financial institution without the Bank’s prior written consent and shall deposit all monies, 

cheques and other receipts from the Business to its operating account at the Bank. 
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20.0 Independent Legal Advice 

20.1 The Borrower and the Personal Guarantors acknowledge that they have obtained, or 

had the opportunity to obtain, independent legal advice with respect to entering into this 

Agreement and have read this Agreement in its entirety, understand its contents and are 

signing this Agreement freely and voluntarily, without duress or undue influence from 

any party.  

21.0 Miscellaneous 

21.1 This Agreement constitutes the entire agreement between the parties with respect to the 

subject matter hereof.  The Borrower and Personal Guarantors acknowledge and agree 

that except as herein expressly stated, no representation, statement, understanding, 

promise, warranty or collateral agreement, either oral or in writing, has been made or 

exists relating to this Agreement or to induce the Borrower and Personal Guarantors to 

enter into this Agreement.   

21.2 No modification or amendment of this Agreement shall be effective unless in writing and 

signed by all parties to this Agreement. 

21.3 The Borrower and Personal Guarantors agree that they will from time to time upon every 

reasonable request of the Bank do, execute or cause to be made, done or executed all 

such further and other lawful acts, deeds, things, devices, documents and assurances 

whatsoever for the better effecting of the provisions of this Agreement in accordance 

with its true intent. 

21.4 If any provision of this Agreement is determined to be invalid, illegal or unenforceable by 

any court of competent jurisdiction, that provision will be severed from this Agreement, 

and the remaining provisions will remain in full force and effect. 

21.5 This Agreement shall be binding upon the parties and each of their respective 

successors and assigns. 

21.6 Time will, in all respects, be of the essence in this Agreement, and no extension of time 

or variation of any term of this Agreement will operate as a waiver of this provision. 

21.7 Save and except as amended hereby, all terms and conditions of the Loan Documents, 

Security and Loans remain in full force and effect. 
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21.8 The Borrower agrees that the Bank shall have no obligation to discharge the Security or 

any part thereof until (a) all liabilities and obligations secured by the Security have been 

indefeasibly paid and satisfied in full, (b) the Borrower shall have delivered to the Bank a 

Release in the form attached as schedule “H”, signed and dated as of a date after the 

date on which the Loans are fully repaid, and (c) the Borrower has paid to the Bank a 

discharge fee of $1,000. 

21.9 All references in this Agreement to dollars or to “$” are references to Canadian currency 

unless otherwise specifically indicated. 

21.10 The Borrower agrees to pay all reasonable legal, consultant, appraisal and other 

professional fees and disbursements (collectively, “Professional Fees”) incurred and to 

be incurred by the Bank with respect to the Loans and the Borrower’s account, including 

the legal costs incurred by the Bank in the preparation of this Agreement and completing 

the discharge of the Security upon full payment and satisfaction of the liabilities secured 

thereby.  The Professional Fees shall be paid by the Borrower on the earlier of (a) the 

conclusion of the Forbearance Period, and (b) the full repayment of the Loans, and shall 

be secured by the Security until paid.   

21.11 This Agreement may be executed in counterparts, each of which shall be deemed to be 

an original and all of which taken together shall constitute one and the same agreement.  

Transmission by facsimile or electronic transmission in PDF format of an executed copy 

of this Agreement shall be deemed to and constitute due and sufficient delivery of such 

counterpart. 

 IN WITNESS WHEREOF the parties hereto have executed this agreement as of the 

date first above written. 

  BANK OF MONTREAL 
 
 

 Per:  
  Name: Eugene Chow 
  Title:    Account Manager 
  I have authority to bind the Bank 
 
  8331707 CANADA INC. 
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 Per:  
  Name: Jigneshbhai Shah 
  Title:     President 
  I have authority to bind the Company 
 

   
  JIGNESHBHAI SHAH, in his personal capacity 

 
   
  TEJASH KUMAR SHAH, in his personal capacity 

 
   
  NIMISHA SHAH, in her personal capacity 

 
   
  MITTALBEN SHAH, in his personal capacity 
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SCHEDULE “A” 
 

(Loans) 
 
 

Loans 

1. An operating loan under account number 3858 1985-007 with a maximum limit of 
$93,000 (the “Operating Loan”); and 

2. A fixed rate term loan under account number 3858 6988-637 (the “Fixed Rate Term 
Loan”). 

3. A $40,000 loan under account number 5112-4200-0142-6570 pursuant to the Canada 
Emergency Business Account program (the “CEBA Loan”). 
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SCHEDULE “B” 

(Loan Documents) 

 

1. Letter of Agreement dated October 15, 2015; 

2. Operating Loan Agreement dated November 28, 2018; and 

3. Fixed Rate Term Loan Agreement dated November 28, 2018. 
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SCHEDULE “C” 
 

(Personal Guarantees) 
 
 

1. Guarantee dated November 28, 2018 in the principal sum of $1,878,000 signed by 

Jigneshbhai and Tejash; and 

2. Guarantee dated November 24, 2018 in the principal sum of $1,878,000 signed by 

Nimisha and Mittalben.  
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SCHEDULE “D” 
 

(Amounts outstanding on the Loans as of November 16, 2020) 
 

 
 

Operating Loan    

 Principal $ 91,395.46 

 Interest $ 169.39 

 
Fixed Rate Term Loan    

 Principal $ 1,690,487.85 

 Interest $ 3,858.99 

 Early payment charge*  21,882.69 

 
CEBA Loan    

 Principal $ 40,000.00 

 Interest $ 0 

 
 
* The early payment charge is based on a maturity date of December 31, 2020. The amount shown for the early 
payment charge is as of November 16, 2020 and will vary based on the actual date of repayment. If the Loans are 
repaid after December 31, 2020, no early payment charge will apply. 
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SCHEDULE “E” 

(Security) 
 

 

1. General Security Agreement dated November 28, 2018;  

2. Collateral Mortgage in the principal sum of $1,878,000 registered in the Wellington 

(Guelph) Land Registry Office as number WC557941 over the Property (PIN 71359-

0141); and 

3. General Assignment of Rents with respect to the Property registered in the Wellington 

(Guelph) Land Registry Office as number WC557943.  
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SCHEDULE “F” 

(Summary of Required Payments on Loans) 

 
Operating Loan  

 interest only on the last day of each month 

Fixed Rate Term Loan  

 blended principal and interest payment of $14,302.33 on the last day of each month 

CEBA Loan 

 no payments required  
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SCHEDULE “G” 
 

(Interest Rates) 
 
 

 
Operating Loan   

 Interest Rate Prime Rate + 5% 

 
Fixed Rate Term Loan   

 Interest Rate 8.2% 

 
CEBA Loan  

 Interest Rate 0% 

 
 
 

Note:  “Prime Rate” is the floating rate of interest established from time to time by the Bank as the base rate it will use 
to determined rates of interest on Canadian dollar loans to customers in Canada and designated as Prime Rate.  
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SCHEDULE “H” 
  

(Release) 
 

RELEASE 
 

This Release witnesses that 8331707 CANADA INC. (the “Company”), JIGNESHBHAI 
SHAH, TEJASH KUMAR SHAH, NIMISHA SHAH and MITTALBEN SHAH for themselves and 

each of their heirs, executors, administrators and assigns (collectively, the “Releasors”), for the 

sum of ONE DOLLAR ($1.00) and other good and valuable consideration, the receipt and 

sufficiency of which is acknowledged, do hereby irrevocably and forever release and discharge 

Bank of Montreal (“BMO”) and each of BMO’s affiliates, subsidiaries, successors, agents, 

assigns, employees, officers, directors and shareholders and, as applicable, each of their heirs, 
executors, administrators and assigns (collectively, the “Releasees”) from all claims, suits, 

debts, contracts, complaints, demands, rights, actions, and causes of action (collectively, the 
“Claims”) of any kind or nature whatsoever existing up to the present time, whether or not 

known or anticipated at the present time or discovered in the future, which the Releasors, or any 

of them, ever had, presently have or may in the future have against the Releasees, or any of 

them, based on facts in existence as of the date of this Release including, without limitation, all 

Claims relating to or in any manner connected with the operation of the accounts and Loans of 

the Company with BMO; 

AND FOR THE SAID CONSIDERATION the Releasors, and each of them, agree not to 

make any claim, take or continue any proceedings against any other person or corporation who 

might claim contribution or indemnity from the Releasees, or any of them, in respect of any 

matters connected in any way with the Claims released by virtue of this Release. 

AND FOR THE SAID CONSIDERATION the Releasors, and each of them, represent 

and warrant that they have not assigned to any person, firm, corporation or legal entity any of 

the Claims which are being released by this Release or with respect to which they agree herein 

not to make any claims, take or continue any proceedings. 

AND FOR THE SAID CONSIDERATION the Releasors, and each of them, hereby 

agree that this Release shall operate conclusively as an estoppel in the event of any such 

claims or proceedings and may be pleaded accordingly. 
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AND FOR THE SAID CONSIDERATION the undersigned  acknowledge and confirm 

that they have received, or have had the opportunity to receive, independent legal advice with 

respect to the terms of this Release and that the undersigned have read this Release carefully 

and have signed it voluntarily and freely and without any form of duress being exerted upon the 

Releasors, or anyone acting on behalf of the Releasors and with the express purpose of making 

a full and final compromise, adjustment and settlement with respect to all of the matters to which 

this Release applies. 

 
IN WITNESS WHEREOF the undersigned have executed this Release this ______ day 

of _________________, 202__. 

  8331707 CANADA INC. 
 

 Per:  
  Name: Jigneshbhai Shah  
  Title:     President 
  I have authority to bind the Company 
 

   
  JIGNESHBHAI SHAH, in his personal capacity 
 
   
  TEJASH KUMAR SHAH, in his personal capacity 
 
   
  NIMISHA SHAH, in her personal capacity 

 
   
  MITTALBEN SHAH, in his personal capacity 
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From: Van Klink, Tony <tvanklink@millerthomson.com>
Sent: Tuesday, November 17, 2020 11:20 AM
To: 8331707canadainc@gmail.com
Cc: CHOW, EUGENE
Subject: 8331707 Canada Inc - Loans with Bank of Montreal [MTDMS-Legal.FID9302932]
Attachments: 50366214_2_Forbearance Agreement November 2020 (833 Canada).pdf

Good morning Jigneshbhai and Tejash. 

Further to your recent discussions with Eugene Chow at Bank of Montreal (“BMO”), I am the lawyer for BMO. 

Attached is the Forbearance Agreement which sets out the terms and conditions under which BMO will hold off 
from taking further steps to recover your loans while you take steps to refinance the loans with another lender 
or sell the gas station. 

The Forbearance Agreement is an important document and should be reviewed carefully. You should review 
the Forbearance Agreement with your own lawyer before signing. I would be pleased to discuss the 
Forbearance Agreement with your lawyer and to answer any questions he or she may have. 

I would ask that you return the signed Forbearance Agreement to me by no later than November 24, 2020. 
Please let me know if you have any questions 

TONY VAN KLINK 
Partner 

Miller Thomson LLP 
One London Place 
255 Queens Avenue, Suite 2010 
London, Ontario  N6A 5R8 
Direct Line: +1 519.931.3509 
Cell: +1 519.636.7425 
Fax: +1 519.858.8511 
Email: tvanklink@millerthomson.com 
millerthomson.com 

View my web page 

Please consider the environment before printing this email. 

Our COVID-19 preparedness and support commitment
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From: Van Klink, Tony <tvanklink@millerthomson.com>
Sent: Monday, November 30, 2020 1:59 PM
To: 8331707 canadainc
Cc: CHOW, EUGENE
Subject: RE: [**EXT**] Re:  8331707 Canada Inc - Loans with Bank of Montreal [MTDMS-

Legal.FID9302932]

Jignesh, 

It is encouraging that you are finalizing a sale today. Please send me a copy of the signed sale agreement later 
today. 

The purpose of the forbearance agreement is to give you additional time to complete a sale or refinance. So, 
even if a sale is arranged today, it will still be necessary to put the forbearance agreement in place. As the 
forbearance agreement was provided almost two weeks ago, you will need to do so without further delay. 

TONY VAN KLINK 
Partner 

Miller Thomson LLP 
One London Place 
255 Queens Avenue, Suite 2010 
London, Ontario  N6A 5R8 
Direct Line: +1 519.931.3509 
Cell: +1 519.636.7425 
Fax: +1 519.858.8511 
Email: tvanklink@millerthomson.com 
millerthomson.com 

View my web page 

Please consider the environment before printing this email. 

Our COVID-19 preparedness and support commitment

From: 8331707 canadainc [mailto:8331707canadainc@gmail.com]  
Sent: Monday, November 30, 2020 1:38 PM 
To: Van Klink, Tony <tvanklink@millerthomson.com> 
Cc: CHOW, EUGENE <EUGENE.CHOW@bmo.com> 
Subject: [**EXT**] Re: FW: 8331707 Canada Inc - Loans with Bank of Montreal [MTDMS-Legal.FID9302932] 

Hi Tony, 

We are working on selling the property. 

Today our deal is going to be finalized. 
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Once I have completed sign Sale & Purchase agreement I will send to you. 
 
Still we need to review paper with Lawyers? 
 
Please advise. 
Thanks, 
 
Jignesh Shah 
 
On Mon, Nov 30, 2020 at 1:32 PM Van Klink, Tony <tvanklink@millerthomson.com> wrote: 

Jigneshbhai and Tejash, 

  

I have not had a response from you to the email below. Please advise as to your intentions. 

  

 
 
TONY VAN KLINK 
Partner 
 
Miller Thomson LLP 
One London Place 
255 Queens Avenue, Suite 2010 
London, Ontario  N6A 5R8 
Direct Line: +1 519.931.3509 
Cell: +1 519.636.7425 
Fax: +1 519.858.8511 
Email: tvanklink@millerthomson.com 
millerthomson.com 
 
View my web page 

 

 
 
Please consider the environment before printing this email. 

 
Our COVID-19 preparedness and support commitment 

From: Van Klink, Tony [mailto:tvanklink@millerthomson.com]  
Sent: Tuesday, November 17, 2020 11:20 AM 
To: 8331707canadainc@gmail.com 
Cc: CHOW, EUGENE <EUGENE.CHOW@bmo.com> 
Subject: 8331707 Canada Inc - Loans with Bank of Montreal [MTDMS-Legal.FID9302932] 

  

Good morning Jigneshbhai and Tejash. 
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Further to your recent discussions with Eugene Chow at Bank of Montreal (“BMO”), I am the lawyer 
for BMO. 

  

Attached is the Forbearance Agreement which sets out the terms and conditions under which BMO 
will hold off from taking further steps to recover your loans while you take steps to refinance the 
loans with another lender or sell the gas station. 

  

The Forbearance Agreement is an important document and should be reviewed carefully. You 
should review the Forbearance Agreement with your own lawyer before signing. I would be pleased 
to discuss the Forbearance Agreement with your lawyer and to answer any questions he or she may 
have. 

  

I would ask that you return the signed Forbearance Agreement to me by no later than November 24, 
2020. Please let me know if you have any questions 

  

 
 
TONY VAN KLINK 
Partner 
 
Miller Thomson LLP 
One London Place 
255 Queens Avenue, Suite 2010 
London, Ontario  N6A 5R8 
Direct Line: +1 519.931.3509 
Cell: +1 519.636.7425 
Fax: +1 519.858.8511 
Email: tvanklink@millerthomson.com 
millerthomson.com 
 
View my web page 

 

 
 
Please consider the environment before printing this email. 

 
Our COVID-19 preparedness and support commitment 

You can subscribe to Miller Thomson's free electronic communications, or unsubscribe at any time. 

CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and is intended only 
for the addressee. Any unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail to anyone 
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other than the intended addressee does not constitute waiver of privilege. If you have received this 
communication in error, please notify us immediately and delete this. Thank you for your cooperation.  This 
message has not been encrypted.  Special arrangements can be made for encryption upon request. If you no 
longer wish to receive e-mail messages from Miller Thomson, please contact the sender. 

Visit our website at www.millerthomson.com for information about our firm and the services we provide. 

Il est possible de s’abonner aux communications électroniques gratuites de Miller Thomson ou de s’en 
désabonner à tout moment. 

CONFIDENTIALITÉ:  Ce message courriel (y compris les pièces jointes, le cas échéant) est confidentiel et 
destiné uniquement à la personne ou  à l'entité à qui il est adressé. Toute utilisation ou divulgation non permise 
est strictement interdite.  L'obligation de confidentialité et de secret professionnel demeure malgré toute 
divulgation.  Si vous avez reçu le présent courriel et ses annexes par erreur, veuillez nous en informer 
immédiatement et le détruire.  Nous vous remercions de votre collaboration.  Le présent message n'a pas été 
crypté.  Le cryptage est possible sur demande spéciale. Communiquer avec l’expéditeur pour ne plus recevoir 
de courriels de la part de Miller Thomson. 

Pour tout renseignement au sujet des services offerts par notre cabinet, visitez notre site Web à 
www.millerthomson.com 

--  
Best Regards,

Jignesh Shah P.Eng 
Cell-647-407-0171

------------------------------ 
[EXTERNAL EMAIL / COURRIEL EXTERNE]  
Please report any suspicious attachments, links, or requests for sensitive information. 
Veuillez rapporter la présence de pièces jointes, de liens ou de demandes d’information sensible qui vous 
semblent suspectes. 
------------------------------ 

175



EXHIBIT “N”

176



1

From: Van Klink, Tony <tvanklink@millerthomson.com>
Sent: Wednesday, December 2, 2020 11:55 AM
To: 8331707 canadainc
Cc: CHOW, EUGENE
Subject: RE: [**EXT**] Re:  8331707 Canada Inc - Loans with Bank of Montreal [MTDMS-

Legal.FID9302932]

Jignesh, 

I have not received a copy of the sale agreement. If there is a sale agreement, please send a copy to me. 

I understand from the Bank that a payment of $83,000 to Parkland has been presented on the operating 
account. There were insufficient funds to cover the payment so it has been returned. This raises a concern 
whether you will be able to obtain fuel to continue to operate. 

I would to like to have a call with you to discuss the status of the business, your intentions and the forbearance 
agreement. I am available for a call any time this afternoon after 12:30. Please let me know what time is best 
for you and a phone number where I can reach you. 

TONY VAN KLINK 
Partner 

Miller Thomson LLP 
One London Place 
255 Queens Avenue, Suite 2010 
London, Ontario  N6A 5R8 
Direct Line: +1 519.931.3509 
Cell: +1 519.636.7425 
Fax: +1 519.858.8511 
Email: tvanklink@millerthomson.com 
millerthomson.com 

View my web page 

Please consider the environment before printing this email. 

Our COVID-19 preparedness and support commitment

From: Van Klink, Tony [mailto:tvanklink@millerthomson.com]  
Sent: Monday, November 30, 2020 1:59 PM 
To: 8331707 canadainc <8331707canadainc@gmail.com> 
Cc: CHOW, EUGENE <EUGENE.CHOW@bmo.com> 
Subject: RE: [**EXT**] Re: 8331707 Canada Inc - Loans with Bank of Montreal [MTDMS-Legal.FID9302932] 

Jignesh, 
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It is encouraging that you are finalizing a sale today. Please send me a copy of the signed sale agreement later 
today. 
 
The purpose of the forbearance agreement is to give you additional time to complete a sale or refinance. So, 
even if a sale is arranged today, it will still be necessary to put the forbearance agreement in place. As the 
forbearance agreement was provided almost two weeks ago, you will need to do so without further delay. 
 
 
 
TONY VAN KLINK 
Partner 
 
Miller Thomson LLP 
One London Place 
255 Queens Avenue, Suite 2010 
London, Ontario  N6A 5R8 
Direct Line: +1 519.931.3509 
Cell: +1 519.636.7425 
Fax: +1 519.858.8511 
Email: tvanklink@millerthomson.com 
millerthomson.com 
 
View my web page 

 

 
 
Please consider the environment before printing this email. 

 
Our COVID-19 preparedness and support commitment 

From: 8331707 canadainc [mailto:8331707canadainc@gmail.com]  
Sent: Monday, November 30, 2020 1:38 PM 
To: Van Klink, Tony <tvanklink@millerthomson.com> 
Cc: CHOW, EUGENE <EUGENE.CHOW@bmo.com> 
Subject: [**EXT**] Re: FW: 8331707 Canada Inc - Loans with Bank of Montreal [MTDMS-Legal.FID9302932] 
 
Hi Tony, 
 
We are working on selling the property. 
 
Today our deal is going to be finalized. 
 
Once I have completed sign Sale & Purchase agreement I will send to you. 
 
Still we need to review paper with Lawyers? 
 
Please advise. 
Thanks, 
 
Jignesh Shah 
 
On Mon, Nov 30, 2020 at 1:32 PM Van Klink, Tony <tvanklink@millerthomson.com> wrote: 
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Jigneshbhai and Tejash, 

  

I have not had a response from you to the email below. Please advise as to your intentions. 

  

 
 
TONY VAN KLINK 
Partner 
 
Miller Thomson LLP 
One London Place 
255 Queens Avenue, Suite 2010 
London, Ontario  N6A 5R8 
Direct Line: +1 519.931.3509 
Cell: +1 519.636.7425 
Fax: +1 519.858.8511 
Email: tvanklink@millerthomson.com 
millerthomson.com 
 
View my web page 

 

 
 
Please consider the environment before printing this email. 

 
Our COVID-19 preparedness and support commitment 

From: Van Klink, Tony [mailto:tvanklink@millerthomson.com]  
Sent: Tuesday, November 17, 2020 11:20 AM 
To: 8331707canadainc@gmail.com 
Cc: CHOW, EUGENE <EUGENE.CHOW@bmo.com> 
Subject: 8331707 Canada Inc - Loans with Bank of Montreal [MTDMS-Legal.FID9302932] 

  

Good morning Jigneshbhai and Tejash. 

  

Further to your recent discussions with Eugene Chow at Bank of Montreal (“BMO”), I am the lawyer 
for BMO. 

  

Attached is the Forbearance Agreement which sets out the terms and conditions under which BMO 
will hold off from taking further steps to recover your loans while you take steps to refinance the 
loans with another lender or sell the gas station. 
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The Forbearance Agreement is an important document and should be reviewed carefully. You 
should review the Forbearance Agreement with your own lawyer before signing. I would be pleased 
to discuss the Forbearance Agreement with your lawyer and to answer any questions he or she may 
have. 

  

I would ask that you return the signed Forbearance Agreement to me by no later than November 24, 
2020. Please let me know if you have any questions 

  

 
 
TONY VAN KLINK 
Partner 
 
Miller Thomson LLP 
One London Place 
255 Queens Avenue, Suite 2010 
London, Ontario  N6A 5R8 
Direct Line: +1 519.931.3509 
Cell: +1 519.636.7425 
Fax: +1 519.858.8511 
Email: tvanklink@millerthomson.com 
millerthomson.com 
 
View my web page 

 

 
 
Please consider the environment before printing this email. 

 
Our COVID-19 preparedness and support commitment 

You can subscribe to Miller Thomson's free electronic communications, or unsubscribe at any time. 

CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and is intended only 
for the addressee. Any unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail to anyone 
other than the intended addressee does not constitute waiver of privilege. If you have received this 
communication in error, please notify us immediately and delete this. Thank you for your cooperation.  This 
message has not been encrypted.  Special arrangements can be made for encryption upon request. If you no 
longer wish to receive e-mail messages from Miller Thomson, please contact the sender. 

Visit our website at www.millerthomson.com for information about our firm and the services we provide. 

Il est possible de s’abonner aux communications électroniques gratuites de Miller Thomson ou de s’en 
désabonner à tout moment. 
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CONFIDENTIALITÉ:  Ce message courriel (y compris les pièces jointes, le cas échéant) est confidentiel et 
destiné uniquement à la personne ou  à l'entité à qui il est adressé. Toute utilisation ou divulgation non permise 
est strictement interdite.  L'obligation de confidentialité et de secret professionnel demeure malgré toute 
divulgation.  Si vous avez reçu le présent courriel et ses annexes par erreur, veuillez nous en informer 
immédiatement et le détruire.  Nous vous remercions de votre collaboration.  Le présent message n'a pas été 
crypté.  Le cryptage est possible sur demande spéciale. Communiquer avec l’expéditeur pour ne plus recevoir 
de courriels de la part de Miller Thomson. 

Pour tout renseignement au sujet des services offerts par notre cabinet, visitez notre site Web à 
www.millerthomson.com 

--  
Best Regards, 
 
Jignesh Shah P.Eng 
Cell-647-407-0171 
 
------------------------------ 
[EXTERNAL EMAIL / COURRIEL EXTERNE]  
Please report any suspicious attachments, links, or requests for sensitive information. 
Veuillez rapporter la présence de pièces jointes, de liens ou de demandes d’information sensible qui vous 
semblent suspectes. 
------------------------------ 
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From: 8331707 canadainc <8331707canadainc@gmail.com>
Sent: Wednesday, December 2, 2020 1:14 PM
To: CHOW, EUGENE; Van Klink, Tony
Subject: [**EXT**] Fwd: FW: Settlement Dec 1,2020.pdf
Attachments: Settlement  Dec 1,2020.pdf

Please see attached dealer statement. 

I will send you sale & Purchase agreement once I have it. 

If you have any questions please let me know. 

Thanks, 

Jignesh  
---------- Forwarded message --------- 
From: Veena Budihal <Veena.Budihal@parkland.ca> 
Date: Tue, Dec 1, 2020 at 6:19 PM 
Subject: FW: Settlement Dec 1,2020.pdf 
To: 8331707 canadainc <8331707canadainc@gmail.com> 

Hi Jignesh, 

Attached is the latest settlement. 

Thank you 

Veena Budihal | Settlement Analyst 

Parkland 

1800, 240 4th Ave SW, Calgary, AB, T2P 4H4

O: 403 592 3416 

Veena.budihal@parkland.ca 
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 Please consider the environment before printing this e-mail  

  

  

--  
Best Regards, 
 
Jignesh Shah P.Eng 
Cell-647-407-0171 
 
------------------------------ 
[EXTERNAL EMAIL / COURRIEL EXTERNE]  
Please report any suspicious attachments, links, or requests for sensitive information. 
Veuillez rapporter la présence de pièces jointes, de liens ou de demandes d’information sensible qui vous 
semblent suspectes. 
------------------------------ 
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From: Van Klink, Tony <tvanklink@millerthomson.com>
Sent: Thursday, December 3, 2020 2:09 PM
To: 8331707 canadainc
Cc: CHOW, EUGENE
Subject: RE: [**EXT**] Fwd:  Settlement Dec 1,2020.pdf [MTDMS-Legal.FID9302932]

Jignesh,  

You have not responded to the email below. The following have also not been provided: 

1. A copy of the sale agreement (initially promised for Monday);
2. The contact information for your lawyer; and
3. The explanation for the $83,000 debit from Parkland.

The Bank is no longer prepared to commit to entering into a forbearance agreement. Instead, the Bank 
requires that a copy of the sale agreement be provided by 5:00 p.m. today. Upon receipt of the sale 
agreement, the Bank will advise whether it is prepared to enter into a forbearance agreement and, if so, the 
terms of same. If the Bank is prepared to proceed with a forbearance agreement, it must be signed and in 
place by no later than 5:00 p.m. tomorrow. 

The Bank has been quite patient, but its patience is not endless. If the sale agreement is not provided by the 
end of the day, the Bank will be proceeding with a receivership application. 

TONY VAN KLINK 
Partner 

Miller Thomson LLP 
One London Place 
255 Queens Avenue, Suite 2010 
London, Ontario  N6A 5R8 
Direct Line: +1 519.931.3509 
Cell: +1 519.636.7425 
Fax: +1 519.858.8511 
Email: tvanklink@millerthomson.com 
millerthomson.com 

View my web page 

Please consider the environment before printing this email. 

Our COVID-19 preparedness and support commitment

From: Van Klink, Tony [mailto:tvanklink@millerthomson.com]  
Sent: Wednesday, December 2, 2020 1:33 PM 
To: 8331707 canadainc <8331707canadainc@gmail.com> 
Cc: CHOW, EUGENE <EUGENE.CHOW@bmo.com> 
Subject: FW: [**EXT**] Fwd: Settlement Dec 1,2020.pdf [MTDMS-Legal.FID9302932] 
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Thank you Jignesh. 
 
On the attached statement there is a pre-authorized debit (PAD) for $7,000 on November 30. I understand 
from Eugene that there was also a PAD for $7,500 on November 2. What are the PADs for?  
 
Please provide the name and contact information for the lawyer that is reviewing the forbearance agreement. 
 
 
 
TONY VAN KLINK 
Partner 
 
Miller Thomson LLP 
One London Place 
255 Queens Avenue, Suite 2010 
London, Ontario  N6A 5R8 
Direct Line: +1 519.931.3509 
Cell: +1 519.636.7425 
Fax: +1 519.858.8511 
Email: tvanklink@millerthomson.com 
millerthomson.com 
 
View my web page 

 

 
 
Please consider the environment before printing this email. 

 
Our COVID-19 preparedness and support commitment 

From: 8331707 canadainc [mailto:8331707canadainc@gmail.com]  
Sent: Wednesday, December 2, 2020 1:14 PM 
To: CHOW, EUGENE <eugene.chow@bmo.com>; Van Klink, Tony <tvanklink@millerthomson.com> 
Subject: [**EXT**] Fwd: FW: Settlement Dec 1,2020.pdf 
 
 
Please see attached dealer statement. 
 
I will send you sale & Purchase agreement once I have it. 
 
If you have any questions please let me know. 
 
Thanks, 
 
Jignesh  
---------- Forwarded message --------- 
From: Veena Budihal <Veena.Budihal@parkland.ca> 
Date: Tue, Dec 1, 2020 at 6:19 PM 
Subject: FW: Settlement Dec 1,2020.pdf 
To: 8331707 canadainc <8331707canadainc@gmail.com> 
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Hi Jignesh,  

  

Attached is the latest settlement.  

  

Thank you  

  

  

Veena Budihal | Settlement Analyst 

Parkland 

1800, 240 4th Ave SW, Calgary, AB, T2P 4H4 

O: 403 592 3416 

Veena.budihal@parkland.ca 

 Please consider the environment before printing this e-mail  

  

  

--  
Best Regards, 
 
Jignesh Shah P.Eng 
Cell-647-407-0171 
 
------------------------------ 
[EXTERNAL EMAIL / COURRIEL EXTERNE]  
Please report any suspicious attachments, links, or requests for sensitive information. 
Veuillez rapporter la présence de pièces jointes, de liens ou de demandes d’information sensible qui vous 
semblent suspectes. 
------------------------------ 
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EXHIBIT “R”
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From: Van Klink, Tony <tvanklink@millerthomson.com>
Sent: Thursday, December 3, 2020 8:46 PM
To: 8331707 canadainc
Cc: eugene.chow@bmo.com
Subject: RE: [**EXT**] Sale & Purchase agreement [MTDMS-Legal.FID9302932]

Jignesh, why would you think it was even possible that the buyer would increase the purchase price when you 
had already accepted the offer of $ ? When we spoke you advised me the agent had just told you 
that the offer had been accepted, but you didn’t know the final price. That is not consistent with a signed 
agreement already being in place.  

There is no agent shown on the agreement. The deposit is held in a solicitor’s trust account, which is atypical if 
an agent being involved. Who is the agent? Please provide the name of the lawyer holding the deposit. 

The seller’s information was to be provided within 7 days of acceptance, which would be November 30. The 
delivery of the information is a condition precedent. Please provide the signed waiver from the buyer 
confirming that condition has been fulfilled or waived. 

TONY VAN KLINK 
Partner 

Miller Thomson LLP 
One London Place 
255 Queens Avenue, Suite 2010 
London, Ontario  N6A 5R8 
Direct Line: +1 519.931.3509 
Cell: +1 519.636.7425 
Fax: +1 519.858.8511 
Email: tvanklink@millerthomson.com 
millerthomson.com 

View my web page 

Please consider the environment before printing this email. 

Our COVID-19 preparedness and support commitment

From: 8331707 canadainc [mailto:8331707canadainc@gmail.com]  
Sent: Thursday, December 3, 2020 8:32 PM 
To: Van Klink, Tony <tvanklink@millerthomson.com> 
Cc: eugene.chow@bmo.com 
Subject: Re: [**EXT**] Sale & Purchase agreement [MTDMS-Legal.FID9302932] 

Yes, when I spoke to you at that time we aiming for  or . ( we are trying to convince buyer to increase 
price)but Current situation  & Business is going down ,buyer change his mind & decided not to increase price. 
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If you need more info please let me know. 
 
Thanks, 
 
Jignesh 
 
On Thu, Dec 3, 2020 at 8:20 PM Van Klink, Tony <tvanklink@millerthomson.com> wrote: 

Jignesh, 

  

When we spoke yesterday, you advised me that the price had just been agreed and were waiting for the 
agreement from your agent. You had asked for $  and were expecting the final price to be $  

, or maybe $ .  

  

The attached agreement is for $ . It is dated November 18 (accepted at 6:00 p.m. on November 23) 
and bears your signature. You would have known this when we spoke.  

 
An explanation is required. 

  

  

 
 
TONY VAN KLINK 
Partner 
 
Miller Thomson LLP 
One London Place 
255 Queens Avenue, Suite 2010 
London, Ontario  N6A 5R8 
Direct Line: +1 519.931.3509 
Cell: +1 519.636.7425 
Fax: +1 519.858.8511 
Email: tvanklink@millerthomson.com 
millerthomson.com 
 
View my web page 

 

 
 
Please consider the environment before printing this email. 

 
Our COVID-19 preparedness and support commitment 

From: 8331707 canadainc [mailto:8331707canadainc@gmail.com]  
Sent: Thursday, December 3, 2020 7:30 PM 
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To: Van Klink, Tony <tvanklink@millerthomson.com>; eugene.chow@bmo.com 
Subject: [**EXT**] Sale & Purchase agreement 

  

Please see all pages. 

  

Thanks, 

  

Jignesh 

------------------------------ 

[EXTERNAL EMAIL / COURRIEL EXTERNE]  

Please report any suspicious attachments, links, or requests for sensitive information. 

Veuillez rapporter la présence de pièces jointes, de liens ou de demandes d’information sensible qui vous 
semblent suspectes. 

------------------------------ 
  

You can subscribe to Miller Thomson's free electronic communications, or unsubscribe at any time. 

CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and is intended only 
for the addressee. Any unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail to anyone 
other than the intended addressee does not constitute waiver of privilege. If you have received this 
communication in error, please notify us immediately and delete this. Thank you for your cooperation.  This 
message has not been encrypted.  Special arrangements can be made for encryption upon request. If you no 
longer wish to receive e-mail messages from Miller Thomson, please contact the sender. 

Visit our website at www.millerthomson.com for information about our firm and the services we provide. 

Il est possible de s’abonner aux communications électroniques gratuites de Miller Thomson ou de s’en 
désabonner à tout moment. 

CONFIDENTIALITÉ:  Ce message courriel (y compris les pièces jointes, le cas échéant) est confidentiel et 
destiné uniquement à la personne ou  à l'entité à qui il est adressé. Toute utilisation ou divulgation non permise 
est strictement interdite.  L'obligation de confidentialité et de secret professionnel demeure malgré toute 
divulgation.  Si vous avez reçu le présent courriel et ses annexes par erreur, veuillez nous en informer 
immédiatement et le détruire.  Nous vous remercions de votre collaboration.  Le présent message n'a pas été 
crypté.  Le cryptage est possible sur demande spéciale. Communiquer avec l’expéditeur pour ne plus recevoir 
de courriels de la part de Miller Thomson. 

Pour tout renseignement au sujet des services offerts par notre cabinet, visitez notre site Web à 
www.millerthomson.com 
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--  
Best Regards, 
 
Jignesh Shah P.Eng 
Cell-647-407-0171 
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From: Van Klink, Tony <tvanklink@millerthomson.com>
Sent: Friday, December 4, 2020 10:29 AM
To: 8331707 canadainc
Cc: eugene.chow@bmo.com
Subject: Loans with Bank of Montreal [MTDMS-Legal.FID9302932]

Jignesh, 

The agreement which you have provided was signed on November 23, but a copy was only provided to the 
Bank yesterday. The Bank needs to know whether the agreement remains effective and binding. Please 
provide the following information by the end of the day today: 

1. The name of the lawyer that is reviewing the sale agreement and will be completing the sale for you;
2. The name of the buyer’s lawyer;
3. If an agent is involved, the name and contact information of the agent;
4. Evidence of the payment of the deposit (a copy of an email or letter from the buyer’s lawyer confirming

that he/she has received the deposit); and
5. Evidence that the “seller’s information” was provided to the buyer and that the 7 day condition related to 

same has been fulfilled or waived.

TONY VAN KLINK 
Partner 

Miller Thomson LLP 
One London Place 
255 Queens Avenue, Suite 2010 
London, Ontario  N6A 5R8 
Direct Line: +1 519.931.3509 
Cell: +1 519.636.7425 
Fax: +1 519.858.8511 
Email: tvanklink@millerthomson.com 
millerthomson.com 

View my web page 

Please consider the environment before printing this email. 

Our COVID-19 preparedness and support commitment
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From: 8331707 canadainc <8331707canadainc@gmail.com>
Sent: Monday, December 7, 2020 8:02 PM
To: Van Klink, Tony; eugene.chow@bmo.com
Subject: [**EXT**] Buyer Lawyer info
Attachments: CamScanner 12-07-2020 19.55.pdf

Hi Tony/ Chow, 

Buyer’s Lawyer info 

Joel H Mixa Barrister 
10 King st.Suit#1400 
Toronto. 

Here I am attaching demand draft of Buyer’s Lawyer trust. 

I will send you my Lawyer info once we finalized. 

If you need more information please let me know. 

Thanks, 

Jignesh Shah P.Eng 
------------------------------ 
[EXTERNAL EMAIL / COURRIEL EXTERNE]  
Please report any suspicious attachments, links, or requests for sensitive information. 
Veuillez rapporter la présence de pièces jointes, de liens ou de demandes d’information sensible qui vous 
semblent suspectes. 
------------------------------ 
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f MOTOR FUEL SUPPLY AGREEMENT 
ESSO-BRANDED MOTOR FUELS 

This Agieement is made on f^/j£s4-f // / J - (the "Effective Date") 

BETWEEN: 
PARKLAND INDUSTRIES LTD. 

(hereinafter called "Distributor") 

- and -

2011263 ONTARIO INC. 
(hereinafter called "Dealer") having a 

motor fuels "Marketing Premises" located at 
59 Woodlawn Road W, Guelph, Ontario NIH 1G8 

- and -

BALBIR SINGH DHALIWAL, LAKHVIR S. DHALIWAL 
and MANMOHN S. GREWAL 

(hereinafter called the "GUarantots") 

WHEREAS Distributor is engaged in the sale and distribution of high quality petroleum products under 
the nationally and internationally known ESSO trade mark; 

AND WHEREAS the Dealer desires to carry on the business of fhe sale of petroleum products in 
accordance with this Agreement; 

AND WHEREAS the Guarantors have agreed to guarantee the obligations ofthe Dealer under 
this Agreement as consideration in pail for fhe Disfribiitor entering into this Agreemenf; 

AND WHEREAS, based on its marketing strategies Imperial Oil, a pailnership of Imperial Oil Limited 
and McCoIl-Frontenac Petroleum Inc. ("Imperial Oil") has established the following core values ("Core 
Values"), namely 

• To deliver quality products that customers can frust. 
• To employ friendly, helpful people. 
• To provide speedy, reliable and friendly sei-vice. 
• To provide clean, attractive and well maintained retail facilifies. 

• To be a responsible, environmentally conscious neighbour. 

NOW THEREFORE the Distributor and the Dealer agree as follows: 

1. Grant 
Distributor, under an Esso Branded Distributor Agreement whh Imperial Oil, has the right to grant to 
Dealer the use of certain Imperial Oil owned proprietary marks. Subject to the terms and conditions of 
this Agreement, Distributor grants Dealer the right to use the "Esso" mark and such other proprietary 
marks specified by Imperial Oil, from time to time, for use in connecfion with fhe sale of Esso-branded 
motor fuels ("Proprietary Marks") at the Marketing Premises. Dealer hereby accepts fhe use of the 
Proprietary Marks subject to the terms and conditions of this Agreemenf and agrees to conduct ifs 
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business in a maimer consistent wifh fhe commitments in the Core Values and agrees fo comply with 
Imperial Oil business standards and policies, including, without limitation Imperial Oil's National 
Standards Handbook as amended and updated (including Minimum Acceptable Ratings, i f any) and 
training requirements, as conununicafed by Distributor from fime fo time. DEALER ACKNOWLEDGES 
THAT ITS RELATIONSHIP IS EXCLUSIVELY WITH DISTRIBUTOR. NOTHING IN THIS 
AGREEMENT MAY BE CONSTRUED AS CREATfNG A CONTRACTUAL OR OTHER 
RELATIONSHIP BETWEEN DEALER AND IMPERIAL OIL. 

2. Related Businesses 

Distributor acknowledges fhat Dealer may wish fo operate, during fhe term of this Agreement, additional 
businesses ("Related Businesses") af the Marketing Premises using eifher fhe Proprietary Marks specified 
by Imperial Oil from time to time in connection with any such Related Businesses, Distributor's 
frademarks. Dealer's own frademarks or third parfy frademarks. Dealer acknowledges thaf the operation 
of the Related Businesses, whether branded wifh Proprietary Marks or other trademarks, impacts the 
customers' perception and acceptance of fhe Esso-branded motor fuels and Proprietary Marks. 
Accordingly, Dealer may operate a Related Business at fhe Markefing Premises only in compliance with 
fhis Agreement and any and all requirements for fhat Related Business communicated by Distributor to 
Dealer from fime to fime. If Dealer fails fo comply wifh fhis Agreement or any such requirements, and 
without limiting Distributor's other rights or remedies under applicable laws or under this Agreement or 
any related or supplemental agreement, including termination or non-renewal of this Agreement, 
Distributor may require Dealer to stop operating the Related Business and for Related Businesses bearing 
Proprietary Marks, or the Distributor's trademarks, may also withdraw its approval for the use of any 
such Proprietary Marks or trademarks. From the Effective Date, Dealer shall not operate any Related 
Businesses or other businesses or activities, or change, delete or add any Related Businesses or other 
businesses or activities af fhe Marketing Premises unless agreed in wrifing by fhe parties herefo. 

3. Term 

a. The term of this Agreement is for the period beginning on May 1,2015 and ending on April 30, 
2025, unless terminated earlier in accordance wifh this Agreement. I f fhe said term exceeds the 
term of the Esso Branded Distributor Agreemenf fhat is in effect between the Distributor and 
Imperial Oil at the beginning of this Agreemenf, then the term of this Agreement shall expire 
upon the expiry of the said Esso Branded Distributor Agreement; and 

b. If the Dealer has not purchased 30,000,000 litres of Motor Fuels during the initial term, the term 
will be extended until that volume is purchased by the Dealer, unless Parkland advises otherwise. 

4. Product Quantities 

a. Distributor shall sell and deliver and Dealer shall purchase, receive and pay for the Dealer's 
entire requirements of Esso-branded motor fuel for sale at fhe Marketing Premises in the 
quantities and at the prices and terms and conditions set out herein. The motor fliels purchased by 
Dealer from Distributor under fhis Agreement shall be for resale at the Marketing Premises only. 
The Dealer shall use good faith and diligent efforts to maximize fhe sale of Esso-branded motor 
fuels at the Marketing Premises. Dealer shall at all times have available for sale at fhe Marketing 
Premises such quantities of fhe Esso-branded motor fuels as are sufficient to meet the demand 
fix)m fime to time of the Dealer's retail customers. 

b. The minimum annual volume of Esso-branded motor fuel Dealer is obligated to purchase during 
any contract year ("contract year" meaning the consecutive twelve (12) months beginning on the 
Effecfive Date and each subsequent consecutive twelve (12) month period) is 3,000,000 litres 
(the "Minimum Annual Volume"). The Minimum Annual Volume shall be subject to any 
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changes prescribed by govemment rules, regulations or orders or resulting from any plan of 
allocafion by Imperial Oil. 

c. In each confract year. Dealer musf purchase from Distributor a minimum of eighty percent (80%) 
of fhe Minimum Annual Volume for Esso-branded motor fuel. Should Dealer fail, in any confract 
year, fo purchase the aforementioned 80% of the Minimum Annual Volume of Esso-branded 
motor fuel. Distributor may terminate or not renew this Agreement upon giving 60 days prior 
written notice to fhe Dealer and fhe Guaranfor(s). 

5. Dealer Payment 

a. As consideration in part for the Dealer accepting the use of the Proprietary marks as set out 
herein. Distributor shall pay to the Dealer a payment in fhe amount of 1.30 cents per litre (plus 
applicable taxes) mulfiplied by the number of litres of fhe Esso-Branded motor fuels purchased 
by the Dealer from Distributor pursuant to fhis Agreement (the "Dealer Payment"). The Dealer 
Payment shall be calculated by Distributor based on the Distributors' records and paid by 
Distributor to the Dealer monthly in arrears within twenty (20) days immediately following the 
end of each month during fhe term of fhis Agreement. 

b. Distributor shall have fhe right to reduce the amount of fhe Dealer Payment upon sixty (60) days' 
prior written notice to fhe Dealer and fhe Guarantors i f the Dealer fails to purchase eighty (80) 
percent of the Minimum Annual Volume in any contract year. 

c. It shall be a condition precedent to the payment of fhe Dealer Payment each month that: (i) the 
Dealer shall not be in default in fhe observance or performance of any of the covenants or 
agreements contained in this Agreement; and (ii) fhis Agreement shall not have terminated. 

6. Rightof First Refusal 

a. The Marketing Premises are located on those lands legally described as: 

PART LOT 4 PLAN 169 AS IN R0803884; GUELPH 

(hereinafter referred to as the "Lands"). The Dealer operates its Esso branded motor fuels 
business and other ancillary business from the Lands (hereinafter referred to as the "Business"). 
If af any fime during the term of this Agreemenf fhe Dealer shall receive a bona fide offer 
(hereinafter in this Article referred to as fhe "Offer") from a third parfy with whom the Dealer is 
dealing at arm's length (fhe "Third Party") for the purchase of the Business and/or the Lands in 
whole or in part and the Dealer is prepared to accept the Offer, the Dealer shall, before accepting 
the Offer, give written nofice to fhe Distributor within three (3) Business Days of the date the 
Dealer received the Offer by sending to the Distributor an executed copy of the Offer and 
notifying the Distributor therewith of the Dealer's desire to accept the Offer. The Distributor 
shall have fhe right fo purchase on the ferms and conditions of the Offer, the Business and/or the 
Lands referred to in the Offer. The right to purchase shall be exercised by the Distributor 
delivering notice in writing thereof to the Dealer within thirty (30) Business Days after receipt of 
a copy of fhe executed Offer (hereinafter in this Article referred to as the "Exercise Period"). 

b. In the event the Distributor does not exercise the right to purchase fhe Business and/or the Lands 
referred to in the Offer within the Exercise Period, the Dealer shall be at liberfy to complete the 
sale of the Business and/or the Lands referred to in fhe Offer to fhe Third Party; provided that 
such sale shall be completed within ninety (90) days from the expiry of the Exercise Period, 
failing which the Dealer's right to complete such sale shall tenninate. 

Stti#NB.Guelph.ON.Esso Supply.Feb26.15.AC 
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c. In fhe event that the Distributor shall notify the Dealer in writing wifhin the Exercise Period of its 
desire to purchase fhe Business and/or the Lands referred to in the Offer, a binding agreement of 
purchase and sale shall exist between fhe Dealer and fhe Distributor with respect to the Business 
and/or fhe Lands at and for a price equal to that described in the Ofifer and on the ferms and 
condifions therein contained. In the event the Offer provides for financing from the Dealer to 
allow the Third Party to close the purchase of the Business and/or the Lands referred to in the 
Offer, the Distributor shall pay the principal amounf of fhe Dealer financing in cash on closing. 

d. The Dealer covenants and agrees that fhe Dealer shall not: 

(i) accept any offer for the purchase of all or any portion of the Land which will require some 
form of consideration, other than cash or cash equivalent in Canadian currency, fo be paid, it 
being intended that the consideration not be of a unique nature such that the Distributor 
would be unable fo provide fhe same consideration; 

(ii) accept any offer fo purchase fhe Business and/or the Lands from a party or parties with 
whom the Dealer is not dealing at arm's length; 

(iii) accept any offer to purchase the Business and/or fhe Lands which is not a bona fide offer. 

e. Any purchase and sale of the Business and/or the Lands pursuant fo the ferms of fhis Agreement 
shall close on the thirtieth (30fh) day after fhe expiry ofthe Exercise Period or on such other date 
as fhe Parties may agree upon. 

f The Dealer covenants and agrees fhat as a condition precedent to the Distributor allowing fhe 
Dealer fo sell the Business and/or the Lands to a third party, the Dealer will execute and deliver 
to the solicitor acting on the Dealer's behalf in such transaction an irrevocable authorization and 
direction to pay to the Distributor, out of the proceeds of the transaction, such amounts of money 
thaf are still due and owing to the Distributor by the Dealer. In the event the proceeds of fhe sale 
paid to fhe Distributor are insufficient to extinguish the Dealer's indebtedness to the Distributor, 
the Dealer shall continue to be liable to the Distributor for any remaining indebtedness to the 
Distributor. 

7. Price and Terms of Sale 

a. The Dealer shall pay Distributor for the Esso-branded motor fuels purchased pursuant to this 
Agreement the price thereof in effect at the Distributors' designated loading rack at the time that 
the motor fuels are loaded for delivery to the Dealer, plus the cost of delivery, plus all applicable 
taxes. The motor fuel prices hereunder will be established daily by the Distributor and are subject 
to change at any fime and without nofice. In fhe event of a shortage or unavailability of fhe 
motor fuels at the Distributors' designated loading rack for any particular delivery to the Dealer 
the Distributor shall use its best efforts fo deliver motor fuels from an altemate loading rack in 
order to complete the delivery and the Dealer hereby agrees to pay for any increased costs 
required to complete such delivery. 

b. Measurement of the volume of each delivery of the motor fuels sold and purchased hereunder 
will be determined as fhe metered volume loaded at the loading rack adjusted fo a temperature of 
15 degrees Celsius in accordance with nonnal indusfry practice. 

c. All purchases of fhe Esso-branded motor fiiels shall be paid by the Dealer upon or before 
delivery in iinmediately available funds as set out herein, unless Distributor, in its sole discretion 
and from tune fo time, grants credit ferms fo the Dealer. I f Distributor grants credit terms to the 
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Dealer, such credit terms may be amended by Distributor in its sole discretion upon written 
notice from fime fo time. If Distributor grants credit terms to the Dealer and the Dealer accepts 
delivery of any Esso-branded motor fuel in accordance therewith, the Dealer shall comply wifh 
such credit ferms for all purposes, including without limitafion paying interest on overdue 
accounts at rates fo be determined by Distributor from fime to fime. Distributor reserves the right 
to wifhold any amounts due by the Distributor to the Dealer and apply such amounts directly as a 
set-off against any amounts due and outstanding owing fo the Distiibufor. If fhe Dealer's account 
is past due the Distributor may in its sole discretion and without notice decline to make deliveries 
of motor fuels to fhe Dealer and the Distributor shall nof be liable for any costs, claims, or 
damages in connection therewith. 

d. The Dealer shall pay interesf on any past due amounts at the rafe of 18% per annum calculated 
daily, not in advance, and compounded monthly so long as payment of any monies due and 
payable hereunder is outstanding. 

e. Any payment made to Distributor by the Dealer pursuant fo fhis Agreemenf: 

(1) shall be made together with applicable taxes and become due and payable on the date and 
at fhe time and at fhe location determined by Distributor, in its sole discretion and from 
time to time; 

(2) may be collected by Distributor by pre-authorized debit in the manner set out on Schedule 
"A" or by wire fransfer. 

f The Dealer shall, from time to fime, execute and deliver fo Distributor an authorization for pre-
aufhorized debit substanfially in the form of Schedule "A" in order to facilitate the collection of 
payments pursuant to this Section. Distributor may amend Schedule "A", in its sole discretion 
and from time to fime, upon sixty (60) days' prior written nofice fo fhe Dealer. 

g. The Dealer shall use the retail credit and debit system and point of sale services prescribed by 
Imperial Oil from time to time to be used by the Dealer exclusively in the Dealer's business, and 
for no other purpose. The Dealer shall be enfitled fo use such equipment and facilities and certain 
maintenance and support services; provided that the Dealer pays for all costs associated 
therewith, including complying wifh all requirements of such retail credif and debit system and 
regular maintenance and replacement in the event of loss or damage, and the Dealer complies 
wifh all guidelines therefor. Dealer shall pay all fees established from fime to time for the use of 
all such retail credit and debit systems and the Dealer shall comply wifh all fhe ferms, condifions 
and regulations relating thereto. The Dealer shall pay all commissions and charges required to be 
paid by the Dealer to the proprietors and operators of such system(s). 

h. Distributor agrees that, upon receipt of information from Imperial Oil thaf the Dealer has 
submitted any valid customer credit card receipts to Imperial Oil for processing, fhe Distributor 
will credif the Dealer's purchase of the next delivery of motor fuels wifh fhe amount of such 
receipts. 

8. Delivery 

a. Delivery will be by tank truck into Dealer's storage tanks at fhe Marketing Premises. Property, 
fide and risk of loss of the motor fuel shall pass fo fhe Dealer as the motor fuel is discharged 
from Distributor's tank truck and passes fhe collar of fhe fill pipe of the Dealer's storage tanks at 
the Marketing Premises. 
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b. Dealer shall ensure fhat the Distributors tank truck will have unimpeded access to the f i l l pipes 
and storage tanks while making any delivery to the Marketing Premises. 

c. Dealer will notify Distributor of any required delivery of motor fuels in accordance with 
Distributors wriften ordering and delivety procedures. Dealer will only order deliveries in orders 
of a minimum of 55,000 litres per delivery (hereinafter referred fo as "full truck load"). 
Distributor reserves the right to amend its ordering and delivery procedures on written nofice to 
the Dealer. Dealer will accept delivery of the Esso-branded motor fuels into the storage tank(s) 
on the Markefing Premises in accordance with fhe Distributors ordering and delivery procedures. 

d. Upon fhe dispatch of a delivety vehicle by Distributor to deliver fhe Esso-branded motor fiiels to 
the Marketing Premises, the Dealer agrees to either accept the delivery of a "full truck load" of 
the Esso-branded motor fuels (or less than a "full truck load" of the Esso-Branded motor fuels 
only pursuant to Subsection (e) of this Section) at the time the delivery truck arrives af the 
Marketing Premises or pay to Distributor all the reasonable costs incurred by Distributor in 
connection wifh any delay or aborted delivety. 

e. Distributor shall not be required fo deliver fo the Dealer the Esso-Branded motor fuels in any 
quantity less than a "full truck load" or "deemed full truck load", which shall be determined in 
each case by Distributor in its sole discretion and from fime to time. I f the Dealer requests fhe 
delivety of and Distributor agrees to deliver fhe Esso-branded motor fuels in a quantity less than 
a "full truck load" or "deemed full truck load", then Distributor may charge, and fhe Dealer shall 
pay, an addifional service charge therefor; however, the delivety by Distributor of Esso-branded 
motor fuels in a quantity less than a "full truckload" or "deemed full truckload" on any one or 
more occasions shall not require Distributor fo deliver Motor Fuels in such quantity on any other 
occasion. Whether such addifional service charge shall be levied and, i f so, in whaf amount shall 
in each case be in the sole discretion of Distributor from time to fime. 

9. Product Control 

a. Dealer shall exercise fhe highest degree of care in handling, storing, selling and using the Esso-
branded motor fuel delivered to the Marketing Premises. Dealer shall nof cause or allow any 
contamination, mixing, commingling, adulteration or otherwise change in the composition of any 
Esso-branded motor fuel (including without limitation, the blending of such motor fuels with 
ethanol). Dealer shall nof sell from the Marketing Premises Esso-branded motor fuels that are 
contaminated or adulterated or fail to meet the fuel requirements under applicable law in effect at 
the time of delivety including, without limifation, requirements relating to octane, oxygen 
content, sulfur content, and all other regulated components or characteristics of a motor fuel or 
motor fuel additive, or unleaded gasoline requirements. Distributor may refuse to make deliveries 
into Dealer's storage tanks at the Marketing Premises imtil in Distributor's judgment, any 
deficiencies in the quality of motor fiiels at fhe Marketing Premises are corrected. 

b. Access to Premises. Dealer grants Distributor and Imperial Oil (including their employees, 
agents and contractors) the right to enter the Marketing Premises during normal business hours to 
examine the contents of Dealer's storage tanks in which said motor fitels purchased hereunder are 
handled or stored. Distributor and Imperial Oil (including their employees, agents and 
contractors) may obtain samples from any of the aforemenfioned storage tanks and may 
otherwise review all documents and records relafing either directly or indirectly to Dealer's 
obligations under this Agreement. 
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10. Contingencies 

No party hereto shall be deemed fo be in default of or shall be liable for fhe non-performance of any 
covenant, agieement, or obligation of this Agreement (except for the Dealer's obligation to pay for any 
amounts due to Distributor or to Imperial Oil or any person affiliated with distributor under this 
Agreement) i f such default or non performance is caused by any occurrence which is beyond the 
reasonable control of the party affected. Any delays in or failure of performance by Distributor shall not 
constitute default hereunder or give rise to any claims for damages i f and fo the extent fhat such delay or 
failure is caused: 

a. Because of compliance with any order, request, or confrol of any govemmental authority; or 

b. When the supply of motor fuel at any facility or the production, manufacture, storage, 
transportafion, distribufion or delivety contemplated by Distributor is interrupted, unavailable or 
inadequate for any reason or cause which Distributor determines is beyond ifs reasonable control 
when acfing in good faith in the ordinaty course of business. The Distributor shall have the right 
to reduce the quantities of motor fuels to be sold under this Agreeement by allocating its 
available supply of motor fiiels among ifs customers, itself, and ifs related and subsidiaty 
companies in such manner as it may in its sole and absolute discrefion defermine and Distributor 
shall not be obliged to obtain or purchase ofher supplies of fhe motor fuels to make up any such 
shortage. 

11. Proprietary Marks 

a. Dealer shall only use the Proprietaty Marks designated and permitted by Imperial Oil for 
Dealer's use and shall only use such marks to designate the origin of fhe Esso-branded motor 
fuels and otherwise in the manner authorized and instructed by Distributor from time to time. 
DEALER AGREES THAT MOTOR FUELS AND PETROLEUM PRODUCTS OF OTHERS 
WILL NOT BE SOLD BY DE/^LER UNDER SUCH PROPRIETARY MARKS. If, in the sole 
opinion of Distributor, any samples faken by Distributor or Imperial Oil under this Agreement 
are not Esso-branded motor fuels, or are not in the condition in which delivered by Distributor, or 
any documents and records reviewed by Distributor or Imperial Oil show Dealer has failed to 
comply wifh its obligafions hereunder, Distributor may, at its sole option, debrand fhe Markefing 
Premises in question or cancel and terminate fhis Agreement. 

b. By written notice to Dealer, Distributor may withdraw ifs approval to: (i) brand the Marketing 
Premises ("debrand") or (ii) use or operate any motor fuels business or Related Businesses at the 
Marketing Premises, if, in Distributor's sole judgment: (i) the Marketing Premises (or the motor 
fuels business and/or Relafed Businesses) fails fo portray the image and standards expected from 
Esso-branded retail outlets; or (ii) Dealer is in default of any obligation, condition, 
representation, or warranty under this Agreement or any related or supplemental agreement. 

c. If Distributor debrands the Marketing Premises, withdraws ifs approval fo use or operate the 
motor fuels business or Related Businesses at the Marketing Premises, upon termination of this 
Agreemenf, or prior thereto upon demand by Distributor, Dealer shall discontinue fhe posting, 
mounting, display or ofher use of the Proprietaty Marks, and any sign, poster, placard, plate, 
device or form of advertising matter whether or not received from Distributor, consisting in 
whole or in part of fhe name Imperial Oil or any of fhe Proprietaty Marks except only to the 
extent they appear as labels or identification of products still in the containers or packages 
designed and fumished by Imperial Oil. 
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d. Dealer agrees fo fake no acrion that will diminish or dilute the value of the Proprietaty Marks. 
Dealer shall not sell non-Esso branded motor fuels under any of the Proprietaty Marks, including 
without limitation, any Esso-identified canopy or at any fueling island where Dealer is selling 
Esso-branded motor fuels. 

e. Dealer shall not use the Proprietaty Marks as part of Dealer's corporate or other name. 

f. Dealer hereby consents to Distributor or Imperial Oil removing or painting over the Proprietary 
Marks the use of which is granted to fhe Dealer persuant to this Agreement, including without 
limifation the Esso trade name, trade-marks, signs and advertising items, prior to the expiration 
or earlier tennination of this Agreement. 

12. Customer Service & Operating Standards 

a. Dealer shall ensure thaf ifs Marketing Premises meet the following minimum image requirements 
(unless such compliance will result in fhe Dealer being in breach of any federal, provincial or 
municipal laws, sfatutes, ordinances, codes, regulations, rules, orders, or permits), failing which 
Dealer shall lose the right fo use or display Proprietaty Marks at any such Marketing Premises: 

(1) Paved driveways with safe and good ingress and egress; and 

(2) Permanent building which is structurally sound and complies wifh all fire, building and 
zoning codes and ordinances; and 

(3) Clean premises free of debris, trash, and fire hazards; and 

(4) Modem restrooms for men and women available to fhe general public; and 

(5) Offer two(2) grades of Esso-branded motor fuels; and 

(6) Posting, at all fimes, of actual motor fiiel prices, in numerals, in Imperial Oil-approved 
price sign systems located on fhe Markefing Premises; and 

(7) Compliance with applicable operating standards as described in Schedule "B", and 
facility standards as described in Schedule "C" ("Facility Requirements"), which are 
incorporated herein and made a part of this Agreement. 

b. While using any Proprietaty Marks, Dealer agrees: 

(1) To render appropriate, prompt, efficient, and courteous service, at the Marketing 
Premises, fo respond expeditiously fo all customer complaints, making fair adjustment 
when appropriate, and otherwise conduct Dealer's business in a fair and ethical manner 
and maintain the Marketing Premises in a manner which will foster customer acceptance 
of and desire for the Esso-branded motor fuels sold hereunder; and 

(2) To provide sufficiently qualified and neatly dressed personnel in uniform af the 
Marketing Premises as appropriate to render first class service to customers; and 

(3) To keep restrooms clean, orderly, sanitaty and adequately fumished with restroom 
supplies; and 
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(4) To assist in maintaining a high level of customer acceptance of Proprietaty Marks by 
keeping the Markefing Premises open for dispensing of the Esso-branded motor fuels 
during such hours each day and days a week as are reasonable considering customer 
convenience, competitive conditions and economic consequences to Dealer; and 

(5) To purchase, maintain, and display an adequate quantity of Esso-branded motor oils, 
lubricants, greases, anti freeze, and other petroleum products and relafed products (the 
"Petroleum Products" ) for resale from the Marketing Premises to meet the needs of 
Dealer's retail customers from time to time. Dealer acknowledges that the Distributor is 
not a distributor of Petroleum Products and agrees fo purchase the Petroleum Products 
directly from Imperial Oil or its designated distributor of Petroleum Products in the 
Dealer's market area; and 

(6) The Dealer shall keep fhe Markefing Premises open for business on the days and during 
the hours fhat are sufficient fo meet the demand from fime fo time of the Dealer's retail 
customers; and 

(7) The Dealer shall ensure that the automobile maintenance and repair services, i f any, 
provided on the Markering Premises are performed to fhe reasonable satisfacfion of fhe 
consumers of such services. 

c. Dealer agrees that Distributor may revoke permission to display Proprietaty Marks at the 
Marketing Premises which, after reasonable notice by Distributor to cure, continues to be in 
violation of this Section. 

d. Dealer shall not permit at the Marketing Premises: 

(1) Any consumption of intoxicating beverages in violation of applicable federal, provincial 
or municipal laws, statutes, ordinances, codes, regulations, rules, orders, or permits; or 

(2) The sale or use of illegal drugs or drug paraphemalia; or 

(3) The sale of any pornographic material or other material that Distributor determines may 
be offensive to the general public. 

e. Dealer shall not permit at the Marketing Premises the illegal sale of any tobacco products, 
including without limitarion, sales in violation of any federal, provincial or municipal laws, 
statutes, ordinances, codes, regulafions, rules, orders, or permits relating to youth access to 
tobacco products. Dealer shall promptly advise Distributor of any charges or notifications of 
violations received at the Marketing Premises from any regulatoty authority resulting from any 
such tobacco sales and of the resolution ofany such charges and notifications. 

f. The Dealer acknowledges receipt of and shall comply with the Imperial Oil Operaring Standai ds 
Manual ( fhe "Manual"), including without limitation fhe Operafing Standards and the other 
standards, methods, procedures and specifications established by Imperial Oil from rime to fime 
applicable to the operation the Dealer's business. The provisions of the Manual, including 
without limitafion the Operating Standards and the other standards, methods, procedures and 
specifications applicable to cartying on the Dealer's business, are hereby incorporated into and 
shall form a part of this Agreemenf and fhe Dealer shall comply with same as i f fully sef forth 
herein. The Manual shall af all times remain the exclusive property of Imperial Oil and shall be 
returned fo Distributor promptly upon request and, in any event, upon the expiration or earlier 
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termination of this Agi eement. Neither the Dealer nor the Dealer's employees shall at any time 
copy, duplicate or otherwise reproduce or transcribe the Manual or any part thereof without 
Imperial Oil's prior written consent. The Dealer acknowledges that fhe enfire contents of the 
Manual is of a proprietaty and confidential nature and is a trade secret of Imperial Oil. The 
Dealer shall maintain the absolute confidentiality ofall such information during the term ofthis 
Agreement and after the expiration or earlier tennination of this Agreement and shall not 
disclose any such information for any reason whatsoever, disclosing the same to the Dealer's 
employees only fo fhe extent necessaty for the operation of the Dealer's business in accordance 
wifh this Agreemenf. The Dealer further agrees not fo use any such informafion, directly or 
indirectly, in any other business or in any other manner or obtain any benefit therefrom not 
speciflcally approved in wrifing by Imperial Oil. 

13. No Exclusive Marketing Rights 

This Agreement does not give Dealer an exclusive right in any market or geographic area to sell Esso-
branded motor fuel or conduct any of the Related Businesses. Dealer acknowledges that Distributor and 
Imperial Oil may directly or indirectly compete with Dealer or the Marketing Premises by using, or 
authorizing fhe use of any trademark or trade names owned by Imperial Oil (or any of its subsidiaries or 
affiliates) from time to time including, without limitation, fhe Proprietaty Marks ("Trademarks"), 
including in close proximity to, and notwithstanding any commercial impact on the Markefing Premises. 
Specifically, Distributor reserves, and Imperial Oil has reserved, the right to so compete by: 

a. Establishing or continuing at locations of their choice (including without limitation in close 
proximity to fhe Marketing Premises and notwithstanding commercial impact) other 
distributorships, businesses fhe same or similar in kind as the motor fiiels business or Related 
Businesses, ofher retail outlets, franchises, enterprises and other businesses utilizing any ofthe 
Trademarks; or 

b. Directly selling Esso-branded motor fuels, other branded motor fuels or operafing businesses fhe 
same or similar in kind as fhe motor fuels business or Related Businesses, other retail oudefs, 
enterprises or ofher businesses af locafions of their choice (including without limitation in close 
proximity to fhe Markering Premises and notwithstanding commercial unpact) utilizing any of 
the Trademarks. 

14. Fuel Handling Equipment 

Dealer shall properly maintain in a safe condirion all tanks, piping, pumps, dispensers, hoses, nozzles and 
coimections in or through which motor fuel is handled while under Dealer's control including any relafed 
corrosion prevention and inventoty confrol systems (hereinafter collectively called the "Fuel Handling 
Equipment"). Distributor may refuse to make delivety i f it believes that the Fuel Handling Equipment is 
nof safely maintained or does not comply wifh applicable safety standards. 

a. The Dealer wanants and represents to Distributor fhat as of the effective date ofthis Agreement, 
the storage tanks, tight fill connections and dispensing equipment on fhe Marketing Premises are 
in good condifion and repair and meet regulatoty requirements. 

b. The Dealer shall keep, at all times, the storage tanks, tight fill connections and dispensing 
equipment on the Markefing Premises in good condition and repair, and to meet regulatoty 
requirements. The Dealer shall make all needed repairs and replacements promptly. 

c. The Dealer shall have in place on all underground motor fuels storage tanks the following 
equipment: 
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(1) spill containment boxes; and 

(2) overfill prevenfion valves, 

and such equipment shall, at all fimes, be in good operating condition and repair. 

d. Notwithstanding any ofher provision in this Agreement, i f Distributor is required by law, or if in 
Distributors's reasonable opinion, fhe delivety to the Dealer of any motor fuels may constitute a 
hazard to life, propeity or the environment (a "hazard"), then Distiibufor may at any time and 
without liability therefor suspend or delay delivety of the motor fuels. Distributor shall not be 
obliged to re-commence delivety of fhe Motor Fuels unfil Distributor is satisfied, in ifs sole 
discretion, fhat the hazard does not exist or has ceased fo exist. 

e. The Dealer agrees : 

(1) that i f Distributor does or causes the doing of any act to remedy a hazard, whether or 
nof fhe acts are required by law, fhe Dealer will pay Distributor for all costs and 
expenses incuned by Distributor for the doing of such acf; and 

(2) upon completion of the delivety of any product, the Dealer shall inspect tbe Marketing 
Premises for any spillage of any motor fuel or other subsfance and so notify Distributor 
immediately i f any such spillage is determined to have occuned and Dealer shall 
immediately take all reasonable and safe acfion to clean up and minimize the 
envirormiental impact of any spill. 

f. Distributor shall have no liability whatsoever for losses occasioned by business intenuption 
resulting from or attributable to any ofher activity taken or not taken, on the Marketing Premises 
in response to actual or potential environmental hazards. 

15. Loaned Equipment 

a. Distributor will loan to the Dealer the equipment lisfed in Schedule "D" hereto (fhe 
"Equipment") as and when it may be available for use on the Marketing Premises in the Dealer's 
business; and fhe Dealer hereby accepts such loan. 

b. Distributor shall have the right, in its sole discretion and from time to time, to replace, add fo or 
substitute any one or combination of items of the Equipment. 

c. The Dealer shall: 

(1) pay all licensing fees, taxes and other fees of evety kind applicable to the Equipment; 

(2) obtain all necessaty permits, licences and other rights necessaty to permit the 
installation, maintenance and use of fhe Equipment on fhe Marketing Premises, and the 
removal of the Equipment from the Markefing Premises; 

(3) not alter, part whh possession of, or encumber, lease, or sell the Equipment; 

(4) complete day fo day maintenance and repair, including replacement of parts, of the 
Equipment unless Distributor advises the Dealer in wrifing that Distributor shall be 
responsible for all or any part of such maintenance, repair and replacement for any one 
or a combination of items of fhe Equipment; 
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(5) keep and maintain on the Equipment any of fhe Proprietaty Marks or colour scheme 
which appears thereon; 

(6) comply with all laws applicable to fhe Equipment; 

(7) be responsible for all damage caused to the Equipment by fhe gross negligence or willful 
acf of any person or persons other than Distributor, ifs employees, contractors and 
agenfs; 

(8) use fhe Equipment intended for storage, handling, advertising or displaying the Esso-
branded motor fuels and the Petroleum Products, solely for such intended purpose; 

(9) return to Distributor in good repair and operating condition, reasonable wear and tear 
excepted (i) all Equipment immediately upon the expiration or earlier termination of 
this Agreement and (ii) any Equipment replaced by Distributor for any reason 
immediately upon such replacement; 

(10) for greater certainty, permit Distributor, its employees, contractors, agents and invitees to 
enter upon the Marketing Premises at all reasonable times in order to (i) effect 
maintenance and repair of the Equipment and (ii) replace, add to or substitute any one or 
combination of items of the Equipment; and 

(11) upon the expirafion or earlier terminarion of this Agreement, permit Distiibufor, its 
employees, confractors, agents and invitees fo enter upon the Markefing Premises to 
remove the Equipment. 

d. The fitle to and ownership of the Equipment shall af all times remain wifh fhe Distributor, and 
fhe Dealer agrees not to affix the Equipment to the Marketing Premises in such a way that the 
Equipment shall become a fixture of the Marketing Premises. 

e. The Dealer acknowledges fhat if has examined the Equipment provided to fhe Dealer as of fhe 
effective date of this Agreement and is satisfied therewith and shall indemnify Distributor from 
and against all claims and demands for loss, damage or injuty in respecf of the Equipment unless 
such claims or demands arise by reason of Distributor's negligence or a defect in the Equipment, 
provided fhe Dealer shall have given Distributor prompt vmtten notice of such negligence or 
defect. 

16. Compliance with Laws 

Dealer shall operate and maintain the Marketing Premises and all business conducted at the Marketing 
Premises, in compliance with all applicable federal, provincial or municipal laws, statutes, ordinances, 
codes, regulations, rules, orders, or permits including those concerning the environment, hazardous 
subsfances or wastes, toxic substances, and occupational safety and health. 

17. Indemnity 

The Dealer agrees to indemnify and save hannless Distributor, its partners, directors, officers, 
employees, agents and affiliates and their respective directors, officers, employees, agents and affiliates 
(each an "indemnified party") from and against any cause of action, claim, demand, liability, cost, 
expense, loss or damage (each a "claun") that may be threatened, made or brought against them or fhat 
they may suffer or incur directiy or indirectly arising out of, in respect of or in connection with: 

a. the operation of the Dealer's business on the Marketing Premises; 
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b. the storage, handling and sale of fhe motor fuels on and from fhe Marketing Premises; and 

c. the Equipment. 

The foregoing indemnity shall not include a claim arising out of, in respect of or in coimection with the 
negligence or willfial misconduct of an indemnified party. 

18. Insurance 
a. Whhout in any way limiting any liability of the Dealer under this Agreement, the Dealer shall 

maintain in full force and effect the following insurance: 

(1) a comprehensive general liability policy which insures the Dealer in respect of liability 
to third parties and Distributor arising ouf of all the operafions of fhe Dealer pertaining to 
the Dealer's business, whether or not conducted on or from the Marketing Premises with 
all inclusive limits of at least three million dollars ($3,000,000) for any one incident. 
This insurance policy shall insure the Dealer for liability assumed pursuant to this 
Agreement; and 

(2) a fhird party liability policy on all vehicles used in the Dealer's business, with all 
inclusive limits of at least one million dollars ($1,000,000) for any one incident. 

b. The insurance policy referred to in subsection 18a.(2) above shall be written using the standard 
garage automobile policy (S.P.F. No. 4, or ifs equivaienf in provinces with compulsoty 
govemment insurance plans), or in the altemative, using a standard garage automobile policy in 
combination with an endorsement excluding owned automobiles and wifh an owner's form of the 
standard automobile policy (S.P.F. No. 1). 

c. Upon written request by Distributor, fhe Dealer shall provide Distributor with a certificate of 
insurance and such other information as may reasonably be required by Distributor in a form 
satisfactory fo Distributor as evidence of the insurance required under this Secfion. The 
insurance policies shall be endorsed to provide that in the event of any change in them which 
could affect Distributor's interests, or in the event of their cancellation, the insurers shall give 
prior written notice thereof by registered mail fo Distributor thirty (30) days prior to fhe effective 
dafe of any such change or cancellation. 

d. Distributor may amend fhis Secfion, in its sole discretion and from time to time, on the 
anniversaty of fhe commencement date of this Agreement upon sixty (60) days' prior written 
notice to the Dealer. 

19. Technology and Communications 

I f requhed by Distributor in writing from time to time. Dealer shall comply wifh the following: 

a. Install and maintain in good operating condition and at Dealer's expense at fhe Marketing 
Premises: 

(1) a facsimile machine for sending and receiving written communications; and 

(2) equipment that allows access to fhe infemet or other electronic-transmission or data 
communicafions systems designated by Distributor from fime fo time. 

b. Subscribe, at Dealer's expense, at fhe Marketing Premises to a voicemail system for transmitting 
and receiving telephone communications. 

Stn#NB.Guelph.ON.Esso Supply .Feb26.15. AC 

226



14 

c. Make other reasonable expenditures or investments to update equipment, technology and 
communications systems at the Marketing Premises, including without limitation, the addition, 
replacement or updating of point of purchase equipment, pump dispensing technology, credit and 
cash processing equipment and software. 

20. Retail Credit and Debit System 

The Dealer acknowledges receipt of an imprinter, computer equipment and electronic fransmission 
facilities to be used by the Dealer exclusively in the Dealer Business, and for no other purpose, as the 
retail credif and debit system presently prescribed by Imperial. The Dealer shall be enfitled to use such 
equipment and facilities and certain maintenance and support services; provided that the Dealer pays for 
all cosfs associated therewith, including complying wifh all requirements of such retail credit and debit 
system and regular maintenance and replacement in fhe event of loss or damage, and the Dealer complies 
whh all guidelines therefor. The Dealer will pay a flat monthly fee for fransmission and maintenance and 
repair of equipment, cunently set a Seventy Five ($75.00) Dollars. 

The Dealer shall pay to Distributor the following fee(s), which Distiibufor may amend, in ifs sole 
discretion and from time to time, upon sixty (60) days' prior written notice fo the Dealer: 

Passport data transmission fee: SO.OO/month. 

eN-Touch fee: 0 unit(s) at SO.OO/month. 

Manual Imprinter: 1 at SO.OO/month. 

VSAT Satellite: 1 unit(s) at SO.OO/month 

Speedpass "inside pay" pad: 1 unit(s) at SO.OO/month 

The Dealer shall implement and ufilize fhe retail credif and debit system(s) designated by Distributor, in 
its sole discretion and from fime fo fime, fo be used by ifs dealers and the Dealer further shall comply 
with all the terms, conditions and regulations relating thereto. The Dealer shall pay all commissions and 
charges required to be paid by the Dealer to the proprietors and operators of such sysfem(s). 

21. Termination 

a. Where the end of fhe term of this Agreement set out in Section 3 is later fhan the end of fhe term 
of fhe Esso Branded Distributor Agreement that is in effect between the Distiibutor and Imperial 
Oil af the beginning of this Agreement, or where the said Esso Branded Distributor Agreement is 
terminated before the end of fhe term of this Agreement, then this Agreement shall automatically 
terminate immediately upon the end of the term or the expity, as the case may be, of the said 
Esso Branded Distributor Agreement, unless: 

(1) the said Esso Branded Distributor Agreement is extended, renewed or replaced; and 

(2) Imperial Oil gives approval fo fhe Distributor that fhe Markefing Premises are approved 
as an Esso location. 

b. Distributor, in ifs sole discretion, shall have the right to terminate this Agreement between Dealer 
and Distributor immediately and without notice and demand immediate payment of all monies 
due it as follows: 
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(1) In accordance with the applicable provisions ofthis Agreemenf; or 

(2) Bankruptcy proceedings are instituted by or against Dealer; control of Dealer's business 
or assets pass by law or otherwise to any person or representative ofher fhan Dealer; or 

(3) Dealer is in breach of a provision under this Agreement; or 

(4) Dealer fails fo timely pay obligations due Distributor under this Agreement; or 

(5) Dealer is in default of any Third Party Credit Card Agreement entered info between fhe 
parties in connecfion with this Agreemenf, or in the event the Third Party terminates the 
Dealers use of the Third Party's credit card processing facilities for any reason 
whatsoever; or 

(6) Any intended indemnity, guaranfee, or suretyship in connection with this Agreement is 
revolked or curtailed; or 

(7) I f any motor fuel, other than the Esso-Branded motor fuels are kept, sold or otherwise 
dealt with on or from the Markefing Premises; or 

(8) If the Dealer fails fo sell the Esso-branded motor fuels strictiy in accordance with the 
grades and kinds designated in the Manual; or 

(9) The Dealer sells any Esso-branded motor fuel: (i) in bulk, (ii) to any person for resale, or 
(iii) to any person not using a government approved container; or 

(10) If the Dealer ceases to cany on the Dealer's business on or from the Marketing Premises; 
or 

(11) If the Dealer or any of the Guarantors makes or is deemed to have made a general 
assignment for the benefit of ifs creditors under fhe Bankruptcy and Insolvency Act (the 
"Act"), or i f a petition is filed against the Dealer or any of the Guarantors under the Act, 
or i f the Dealer or any of the Guarantors shall be declared or adjudicated bankrupt, or i f 
an application is made in respect of the Dealer or any of the Guarantors under the 
Companies' Creditors Arrangement Act, or i f a liquidator, frustee in bankruptcy, 
custodian, receiver, receiver and manager, moderator or any other officer with similar 
powers shall be appointed for the Dealer or any of the Guarantors, or i f the Dealer or any 
of the Guarantors shall commit any act of bankruptcy or institute proceedings to be 
adjudged bankrupt or insolvent or consents fo the institution of such appointment or 
proceedings, or i f the Dealer or any of the Guarantors admits in writing the inability fo 
pay its debts generally as they become due or becomes an "insolvent person" as that term 
is defined in the Act; or 

(12) If the Dealer or any of fhe Guarantors shall at any time have any of the goods and 
chattels of the Dealer's business seized or taken in execution or in attachment by a 
creditor of the Dealer, or a writ of execution shall issue against such goods and chattels 
or i f fhe Dealer shall without the prior written consent of Distributor sell any of such 
goods or chattels except in fhe normal course of business, such fhaf the foregoing 
materially impairs the operation of the Dealer's business; or 
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(13) I f the Dealer fails to operate the Dealer's business for seventy-two (72) consecutive 
hours during which time if was not prevented from domg so by fire, flood, labour 
disturbance or any other cause beyond ifs confrol; or 

(14) Ifthe Dealer or any of fhe Guarantors is convicted of or pleads guilty fo any criminal 
offense, whether or not related to fhe Dealer Business; or 

(15) I f the Dealer fails fo maintain adequate inventory of the Motor Fuels at fhe Marketing 
Premises to meet the needs of ifs retail customers; or 

(16) The Dealer or any of the Guarantors attempts to abandon fhe Marketing Premises or to 
sell or dispose of its goods or chattels otherwise than in fhe ordinaty course of its 
business; or 

(17) I f the Dealer (i) is a corporation and a principal shareholder of the Dealer dies or 
becomes incapacitated or (ii) is a person ofher fhan a corporation and the Dealer, a 
Guarantor or a principal interest holder of fhe Dealer dies or becomes incapacitated; or 

(18) I f any applicable law now or hereafter in efTect renders any provision of this Agreement 
unenforceable or unlawful. 

c. Upon the expiration or earlier termination of this Agreement for any reason, the Dealer shall 
immediately: 

(1) cease all use of the Proprietaty Marks; 

(2) pay to Distributor or any person, firm or corporation affiliated or associated with 
Distributor, all amounts and charges as have or will thereafter become due hereunder or 
under any other agreement between the Dealer and Distributor or any person, firm or 
corporation affiliated or associated with Distributor, and are then unpaid; 

(3) retum to Distiibufor all copies of fhe Manual then in fhe possession ofthe Dealer; 

(4) notify fhe felephone company and all listing agencies of fhe expiration or earlier 
termination of the Dealer's right fo use the Proprietaty Marks and terminate all such 
listings using the Proprietaty Marks; 

(5) surrender the Equipment to Distributor; and 

(6) at the requesf of Distributor, take all such action as may be necessaty to cancel any trade 
or business name registration which contains any part of the Proprietaty Marks under any 
applicable law and fumish hnperial with evidence satisfactoty to it of compliance with 
the Dealer's obligation hereunder within thirty (30) days after fhe expiration or earlier 
termination of fhis Agreement. 

Any termination of this Agreement pursuant fo this Article shall be whhout prejudice to any other right 
(including any right of indemnity), remedy or relief vested in or to which Distributor may otherwise be 
entifled against the Dealer. All monies paid by the Dealer to Distiibutor under this Agreement or 
otherwise shall be retained by Distributor as consideration for the rights and benefits previously 
confened on the Dealer hereunder and as liquidated damages. The foregoing remedy shall not exclude 
any of the remedies which Distributor may have at law or in equity by reason of the default, breach or 
non-observance by the Dealer of any provision of this Agreement. 
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22. Claims 
a. Neither Distributor nor Imperial Oil is Hable to Dealer for shortages in quantity or quality unless 

Dealer notifies Distributor within 48 hours after delivety (or discovety in the case of latent defect 
for quality deficiencies) in writing setting forth fully the facts upon which any such claim for 
shortage in quantity or defect in quality is made and unless Distributor and/or Imperial Oil are 
given a reasonable opportunity to inspect the Motor fuels conceming which any such claim is 
being made. Disfributor's and/or Imperial Oil's liability with respect to any shortage in quantity' 
shall be limited to an amount equal to the volume of any shortage multiplied by the Dealer's cost 
of motor fuel including delivety and taxes in effect for the delivery in question. Distributor and/or 
Imperial Oil's liability with respect to any defect in quality shall be limited to the cost of 
removing the defective motor fuels from fhe Marketing Premises at its own expense and replacing 
them without charge to the Dealer. Disfributor and/or Imperial Oil shall not be liable for any 
special, indirect, or consequenrial damages to the Dealer for any shortage in quantity or defect in 
quality. All other claims by Dealer against Distributor or Imperial Oil including their affiliates 
and subsidiaries of any kind, whether or nof arising out of this Agreemenf, are baned unless 
Dealer gives Disfributor and/or Imperial Oil, as fhe case may be, notice within ninety (90) days 
after fhe event, acf or omission to which the claim relates. Whether or not Dealer provides timely 
nofice of a claim, any claim by Dealer is barred unless asserted by fhe commencement of a lawsuit 
naming Distributor and/or hnperial Oil as defendant in a court of competent jurisdiction within 
twelve (12) months after the event, act or omission to which the claim relates. 

b. Dealer recognizes that, at any time during fhe term of this Agreement, any of fhe grades or brands 
of motor fuels sold hereunder or any of the Proprietaty Marks may be changed, altered, amended 
or eliminated. Dealer also recognizes that, at any time during the term of this Agreement, the 
quality or specificafion of any of fhe motor fuels sold hereunder may be changed or altered. I f any 
such change or alteration materially affects the performance of such motor fuels or the needs of 
Dealer therefor for the purposes intended by Dealer, Dealer may terminate this Agreement as to 
any such motor fuels so affected on thirty (30) days' prior written notice to Disfributor. However, 
Dealer may not terminate this Agreement for any change in quality or specification of any said 
motor fuels resulting from compliance with federal, provincial or municipal laws, statutes, 
ordinances, codes, regulations, rules, orders, or permits. In the event that the manufacture of 
certain of the Esso-branded motor fuels sold hereunder is discontinued, Disfributor shall notify 
Dealer of such an event and this Agreement shall terminate as to such motor fuels when such 
notice is effective. 

23. Entire Agreement; Modifications 

This Agreement, any documents refened to in this Agreement and any attachments to this Agreement 
constitute the entire, fiill and complete agreement between Distributor and Dealer conceming the subject 
matter hereof, and supersede all prior agreements relating to that subject matter. Except for any permitted 
fo be made unilaterally by Distributor under fhis Agreemenf, no amendment, change or variance from this 
Agreement is binding on either party unless agreed in writing by Distributor's and Dealer's authorized 
representative. Except as provided in this Agreement, there are no conditions, representations, 
wananties, undertakings, promises, inducements or agreements whether direct, indirect, collateral, 
express or implied made by Disfributor to the Dealer. 

24. Miscellaneous 

This Agreement shall enure to fhe benefit of and be binding upon fhe parties herefo and their respecfive 
assigns. Any assignment of this Agreement by Dealer without Disfributor's written consent shall be void. 
Distributor's right to require strict performance shall not be affected by any previous waiver or course of 
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dealing. Neither this Agreemenf nor any modification or waiver shall be binding on Distributor unless in 
writing signed by an authorized representative. Past performance shall not be deemed a waiver of this 
requirement. 

The Dealer may not assign the Agreement or part with any interest in it, unless the Dealer obtains 
Fal kland's consent, which will not be unreasonably withheld or delayed. If Parkland consents, the Dealer 
must pay Parkland an administrative fee not to excees Five Thousand ($5000.00) Dollars. 
If required by Parkland the Dealer will provide a security deposit not fo exceed Twenty Five Thousand 
($25,000.00) Dollars. 

25. Guarantee 

As consideration in part for Distributor entering into this Agreement and for other good and valuable 
consideration, fhe receipt and sufficiency of which are hereby acknowledged by each of the Guarantors 
and Distributor, the Guarantors hereby agree as follows: 

a. To unconditionally and inevocably guarantee fo Disfributor, as a primaty obligor, the due 
payment by the Dealer of all monies payable under this Agreement and any other obligations 
whatsoever by the Dealer to Distiibutor at fhe fime or times appointed therefor, and the due 
observance and performance by the Dealer of all the covenants, terms, provisions, stipulations 
and conditions in this Agreement and any other obligations whatsoever to be observed and 
performed by the Dealer; 

b. To indemnify and save Distributor harmless from and against all costs, losses, expenses and 
damages it may suffer as a result ofthe Dealer's non-compliance with any term or condition of 
this Agreement; 

c. That this shall be a confinuing guarantee and shall be binding upon fhe Guarantors after as well 
as before the Dealer's non-compliance wifh any term or condition of this Agreement, unfil all 
monies due under the Agreemenf have been fully paid and satisfied and all covenants, terms, 
provisions, stipulations, agreements and conditions observed, performed and carried out; 

d. Disfributor shall not be bound to exhaust ifs recourse against the Dealer before requiring 
payment of any monies or the observance or performance of any obligations by the Guarantors 
and the Guarantors waive notice of demand for payment or performance, notice of default, 
protest and notice of protest and any and all other notices and legal and equitable defenses to 
which the Guarantors may be entifled; 

e. No release or releases and no indulgence or extensions of time or waiver granted by Distributor 
to the Dealer with respect to the observance or perfonnance or any defaults or breaches of this 
Agreement by the Dealer nor any dealings between Distributor and the Dealer shall in any way 
modify, alter or prejudice Disfributor or duninish or affect fhe liability of the Guarantors under 
fhis Agreemenf; 

f The covenants and agreemenfs herein entered into by the Guarantors are fo be construed as both 
joint and several; 

g. The guarantee and fhe liability of each of the Guarantors hereunder is not affected by fhe death 
or loss or diminution of capacity of any of the Guarantors; and 

h. For clarification, this guaranfee extends to and is binding upon each of the Guarantors and their 
heirs, executors, adminisfrators, legal representatives and assigns, it being understood fhat this 
guarantee will continue to bind the Guarantors even i f one or each of the Guarantors, as the case 
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may be, cease fo be involved, directiy or indirectly in the Dealer Business or in the Dealer. 

26. Notices 

Any nofice to be given hereunder: 

a. By Distributor to fhe Dealer and fhe Guarantors shall be conclusively deemed to have been 
given when addressed to the Dealer and: (i) delivered personally or by courier to fhe Markefing 
Premises; (ii) mailed by prepaid registered mail addressed to fhe Dealer at the Marketing 
Premises; or (iii) sent by electronic facsimile fo fhe Dealer provided evidence of fransmission is 
retained, and 

b. By the Dealer or the Guarantors to Distributor shall be conclusively deemed to have been given 
when addressed to the following address and: (i) delivered or mailed by prepaid registered mail 
to Distributor at the following address, or (ii) sent by electronic facsimile to Distributor, provided 
evidence of fransmission is retained, at the following number: 

5101,333 - 96 Avenue NE 
CALGARY, Alberta 
T3K 0S3 
Attention: Legal Services Department 
Facsimile No.: (403) 567-2599 

Any notice, i f delivered personally or by courier shall be conclusively deemed to have been given when 
actually received, i f mailed by prepaid registered mail, on the fifth business day following the deposit 
thereof in fhe mail or, i f transmitted by electronic facsimile before 3:00 p.m. on a business day, on that 
business day and, i f ttansmitted by elecfronic facsimile after 3:00 p.m. on a business day on the business 
day following the date of the fransmission. 

27. Quality Assurance 

Dealer agrees to store, handle, sell and dispense the Esso-branded motor fuels purchased and sold 
hereunder in compliance with the procedures provided by Distiibutor from time to fime. 

28. Rightof Entry 

In addifion to any other rights of Distributor under this Agreement, Dealer hereby permits Distributor, 
Imperial Oil and their respective affiliates, employees, agents, vendors, confractors and representatives to 
enter, during normal operating hours, the Marketing Premises and other places where Dealer conducts 
any business covered by the terms of fhis Agreemenf, fo enforce any and all rights and remedies under 
this Agreement including faking acfion to preserve the integrity of the Proprietaty Marks and determine 
Dealer's compliance with fhis Agreement. Neither Distributor nor Imperial Oil is liable to Dealer for any 
interference wifh Dealer's business as a result of Distributor or Imperial Oil entering the Marketing 
Premises and other places where Dealer conducts any business covered by the terms of fhis Agreemenf. 

29. Survival 

All obligations of the parties hereto which expressly or by their nature survive the expirafion, earlier 
terminafion, pennitted fransfer and permitted assignment of this Agreement shall continue in full force 
and effect, unfil they are satisfied or by their nature expire. 

30. Witholding Payments 

The Dealer will not on the grounds of the alleged non-performance by Disfributor of any of its 
obligations under this Agreement or under any other agreement between the parties, withhold payment of 
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any amounts due to Distiibufor or any person affiliated whh Disfributor. 

31. Further Assurances 

The parties agree to diligently do or cause to be done all acts or things and to execute all documents and 
insfruments necessary fo implement and carty into effect this Agreement to ifs full extent. 

32. Governing Law 

This Agreemenf shall be govemed by and consfrued in accordance with fhe laws of the province of or 
tenitoty of Canada in which the Markefing Premises is located and the federal laws of Canada applicable 
therein. 

33. Severability 

Any provision of this Agreement which is prohibited or unenforceable in any jurisdiction shall, as to that 
jurisdicfion, be ineffective to the extenf of such prohibifion or unenforceability and shall be severed from 
fhe balance of fhis Agreement, all without affecfing the remaining provisions of this Agreement or 
affecting fhe validity of such provision in any other jurisdicfion. 

34. No Waiver 

No waiver ofany covenant, agreement or obligation in fhis Agreement shall be construed as a waiver of 
any succeeding breach thereof or of any other covenant, agreement or obligation in this Agreement, and 
no delay or omission on the part of any party to exercise any right acquired through the default of any 
other shall be construed as a waiver of or shall impair such right. 

35. Compliance with Law; Workers Compensation; Environmental 

a. The Dealer shall fulfill all the duties imposed upon it by law and shall obey all laws, 
regulations, rules, by-laws and ordinances applicable to the Dealer's business and fo the 
Marketing Premises, including without limifation the competition laws of Canada and all other 
applicable laws relating to competition. 

b. The Dealer shall: (i) comply fully, at the Dealer's sole expense, with provisions of the relevant 
Workers' Compensation legislation; and (ii) obtain for all the persons employed in the Dealer's 
business, including the Dealer and the principal shareholder(s) and interest holder(s) of the 
Dealer, as fhe case may be, the complete package of benefits available under the relevant 
Workers' Compensation legislation. 

c. The Dealer shall comply strictly with all applicable laws, including without limitation 
applicable environmental protection, waste disposal, fire codes and petroleum handling laws 
and regulations. 

36. No Special or Consequential Daraages 

Disfributor shall not be liable for any special or consequential damages or loss of profit arising from any 
breach of ifs obligations under this Agreement. 
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37. Independent Legal Advice 
Each of the Dealer and fhe Guarantors acknowledges that it: (i) has had ample time to read and has read 
this Agreement and has been afforded fhe opportunity to retain independent legal advice to assist it in its 
review, execution and delivety of fhis Agreement; and (ii) has of hs own free will either declined to do so 
or obtained independent legal advice. 

EXECUTED as ofthe date first herein specified. 

Witness 

Witness 

fKiIty 
Vice President, Retail 

BALBIR SINGH DHALIWAL, Guarantor 

J IWAL, Guarantor 

MANMOHN S. GREWAL, Guarantor 
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SCHEDULE"A" 

Attached to and fomiing part of the MOTOR FUEL SUPPLY AGREEMENT - ESSO-BRANDED 
MOTOR FUELS between Parkland Industries Ltd. and 2011263 Ontario Inc. 

PAYOR'S AUTHORIZATION FOR PRE-AUTHORIZED DEBITS 

{Business Purposes) 

1. The Payor hereby certifies fhe accuracy of the following information: 

Name: (the "Payor") 
Address: 
Town: 
Province: 
Postal Code: 
Telephone Number: 
Account: (the "Account") 
Name of Payor's 
Financial Institufion: (the "Processing Institution") 

2. Attached to this Authorization is a specimen cheque of the Payor marked 'VOID". 

3. The Payor will nofify Parkland (the "Payee"), in writing, of any change in the information provided 
in Sections 1 and 2 of this Authorization thirty (30) days prior to the effective date of any such 
change. 

4. The Payor hereby authorizes the Payee to draw on the Account with fhe Processing Institution (each 
a pre-authorized debit or ("PAD") to facilitate the payment of any and all such monies owing by the 
Payor fo the Payee, including without limitation any monies owing pursuant fo the Motor Fuel 
Supply Agreement - Esso-Branded Motor Fuels among the Payee, the Payor and others. 

5. The Payor represents and wanants that all persons whose signatures are required to authorize 
withdrawals from the Account have signed fhis Authorization and fhat all persons signing this 
Authorization are fhe authorized signatories and are duly authorized to execute fhis Authorization. 

6. This Authorization may be cancelled by the Payor at any time upon written notice fo the Payee. 

7. The Payor acknowledges that executing and delivering this Authorization to the Payee constitutes 
delivety by the Payor to the Processing Institution. 

8. The Payor and the Payee each hereby waive any and all PAD pre-notification requirements otherwise 
required by Rule HI of the Canadian Payments Association ACSS Rules Manual. 

9. The Payee may issue PADs in a dollar amount up fo a maximum of $ per day. 

10. The Payor acknowledges fhat the Processing Institution is nof required as a condifion to honouring a 
PAD issued to verify that a PAD has been issued in accordance with the particulars of the 
Authorization, including without limitafion the amount of the PAD and that the consideration for the 
payment for which fhe PAD was issued has been received by the Payee. 

11. The revocation of fhis Authorization by the Payee does not terminate any contract for goods or 
services that exists between fhe Payee and the Payor. This Authorization applies only to the method 
of payment and does not otherwise have any bearing on the contract for goods or services exchanged. 
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12. The Payor may dispute a PAD only under the following conditions: 

(1) the PAD was not drawn in accordance whh this Authorization; or 

(2) fhis Authorization was revoked. 

The Payor acknowledges fhat in order to be reimbursed, a declaration to the effect that one of 
foregoing circumstances occurred, must be completed and presented to fhe branch of the Processing 
Institution holding the Accounf up to and including 10 business days after the dafe on which the PAD 
in dispute was posted to fhe Account. 

13. The Payee shall provide to the Payor notice and particulars of each PAD within 10 days following 
the date the Payee issues the PAD. 

14. The Payor acknowledges that when disputing any PAD beyond the time allowed in this section it is a 
matter to be resolved solely between the Payor and the Payee, outside the payments system. 

15. The Payor acknowledges fhat the informafion contained in the Authorization may be disclosed to fhe 
Payee's financial institution(s) as may be required or desirable to complete any PAD transaction. 

16. The Payor understands and accepts the terms of participating in a PAD plan. 
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SCHEDULE"B" 

Attached to and fomiing part of the MOTOR FUEL SUPPLY AGREEMENT - ESSO-BRANDED 
MOTOR FUELS between Parkland Industries Ltd. and 2011263 Ontario Inc. 

OPERATING STANDARDS 
The following operating standards for the Premises set out the Dealer's responsibilities with respect to 
safety and other operafing procedures for fhe Premises and must be complied wifh strictly. 

Operating Procedures 

• Be aware of, and comply with, any applicable law relating to the operations on the Premises and 
any accounting and inventoty management system requirements. 

• Understand all duties in running the Premises. 

• Ensure that the Dealer's employees understand the duties delegated to them. 

Safety 
The Dealer's employees must: 

U Use safe work procedures when cartying ouf their dufies. 
• Bed aware of and follow safe work practices when carrying out theh dufies. 
• Be trained in the recognition and conection of hazardous conditions to avoid emergencies. 
• Be aware and comply with applicable safety regulations. 

Security/Robbery Prevention 

0 Take proper preventative measures to reduce the risk of robbery. 
U Train the Dealer's employees in security and robbety prevenfion. 
n The Dealer must train the Dealer's employees in the procedures to follow before, during and 

after a robbety. 

Critical Equipment 

• Know fhe crhical equipment on fhe Premises. 
• Ensure thaf fhe Dealer's employees are aware of the critical equipment on the Premises. 
• Ensure that when critical confrols are disarmed, appropriate communication takes place prior to 

such disarming and that such critical confrols are re-activated. 
• Follow appropriate procedures for disarming fhe critical equipment, including completing the 

form for fhe disarming or removal of critical controls and shutdown systems. 

Emergency Response 

• Post fhe emergency response plan wall chart on fhe Premises in a conspicuous place. 
• Train Dealer's employees in emergency response. This should include a review of potential 

hazards and how fo deal with them, and the operation and use of fire extinguishers. 
0 Have the required equipment and supplies to respond fo emergency situations. 
• Hold at least two practice drills each year using different emergency situations. 
• Document the Dealer's employee training and practice drills. 
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Workplace Hazardous Materials Information System ("WHMIS") 

• Educate and frain all the Dealer's employees on the WHMIS program prior to their starting work 
on the Premises and provide documented evidence thereof. 

• Ensure that all Material Safety Data Sheets for confrolled products are current, available and 
accessible to the Dealer's employees. 

• Conduct at least once per year a review of WHMIS with the Dealer's employees and provide a 
forum for the Dealer's employees to discuss any related concems and issues. 

n Ensure that all containers of confrolled products are properly labeled. 
• Ensure thaf all fill pipes, gauge pipes and valves are properly tagged. 
• Keep an inventoty list of controlled products on the Premises in those provinces where it is 

required. 

Waste Management 

• Be familiar wifh and comply with the applicable waste regulations. 
• Dispose of waste generated at the Premises according to the applicable waste regulations. 
• If required by applicable laws, have a signed confract wifh a licensed hauler for the removal of 

hazardous wastes from fhe Premises. 
0 Use only a licensed hauler to remove and transport hazardous waste from fhe Premises. 
• Keep copies of all waste manifests on file for a minimum of 2 years, or longer if required by 

applicable laws. 

Licences and Permits 

0 Have the necessaty operating licences and permits fo meet regulatory requirements. 
• Have on the Premises all manuals required or advisable to operate the service stafion. 

Incident Definition and Reporting 

• Report specified incidents to fhe ferritoty manager. 
• Be aware of and understand the Dealer's responsibilities for reporting specific incidents directly 

to goverrunent agencies. 
• Share the benefit of past incidents with the Dealer's employees. 
• Document the incidents and keep them on file. 

Training 

• Piovide inifial and continuous training to all the Dealer's employees. 
• If required by applicable laws, maintain training records for each of the Dealer's employees on 

the Premises. 

Credit Card 

• Follow fhe standards for credit card authorizafion and processing documented in the Credit Card 
Guide. 

• Retain the credit card slips for: 
6 months for manual fransactions; and 

12 months for electronic tiansactions. 
• Provide copies of credif card slips to Imperial wifhin the time requested. 
• Submit manual slips on a timely basis. 
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Esso Extra Card 

• Collect, use and disclose information gathered for use by Imperial in connection with the Esso 
extra card only in accordance wifh applicable laws. 

• Display all poinf-of-purchase materials prescribed by Imperial in connecfion with the Esso Extra 
card. 

n Ask each purchaser of applicable merchandise or services whether he or she has an Esso exfra 
card. If so, whether he or she would like fo use it and, i f not, whether he or she would like to 
obtain an Esso extra card. 

• Record and process the sales transactions of retail customers with an Esso extra card, using the 
Esso exfra card. 

• Maintain an adequate supply of merchandise redeemable by holder of Esso extra cards. 
• Redeem valid Esso exfra card reward certificates presented by retail customers for prescribed 

merchandise or services. 

Record Retention 

• Keep all relevant records on the Premises to be able to prove that you have taken the necessaty 
steps to comply with applicable law. 
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SCHEDULE"C" 

Attached fo and fonning part of the MOTOR FUEL SUPPLY AGREEMENT - ESSO-BRANDED 
MOTOR FUELS between Parkland Industries Ltd. and 2011263 Ontario Inc. 

FACILITY REOUIREMENTS 
Item Description "New" 

& 
>100K 
Dl Sites 

Min 
stds 
New 

Min Stds 
Renewal 

Or 
Upgrade 

Weather 
Canopy 

Fascia 3D X 

(Canopy 
required at 
all Dl & D2 
sites only) 

2D X X 

(Standards 
for all other 
sites with 
existing 
canopies) 

Column 
Cladding 

New Style (v/ide perpendicular 
to pump) 
Colour - Cambridge Wfiife by 
Color Steel Inc. 

X 

Current (wide facing pump) 
Colour to match Cambridge 
White by Color Steel Inc 

X 

None (steel column only) 
Colour to match Cambridge 
White by Color Steel Inc. 

X X 

Pump/ 
Dispenser 

Image 2000 (Blue Graphics tor 
new gasoline dispensers - Red 
for existing) 

X 

Previous Esso X 

Pay at the pumps & Speedpass X 

MID New Image (Flag Type) x«. 
Previous Esso X X 

Painting MID 
Structural 
Posts, Sign 
Frames 

P - 5 White X X X 

Lighting 
poles. 
Posts, island 
fascia. 
Message Sign 
Frames 

P-13 Grey X X X 

POS G-Sife X 
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Operating retail automation sysfem compatible 
with Imperial's card processing network 

X X 

*Subject fo MID sign permit availability 

Definitions 

3D 600mm illuminated Red Frameless Flexface Fascia with 300 non-
illuminated white metal Fascia. 
C/W individually "ESSO" Red illuminated letters. 

2D 900mm illuminated Frameless Flexface Fascia, 600mm high red and 
300 mm White, wifh ESSO letters. 

MID Major Identification Sign 

Dealer Forecourt & Backcourt meeting the following requirements: 

D-1 • Forecourt: Canopy with proper I.D. Standards that can be 
upgraded to 3D, 
3 Products with proper pump ID. 
Current Major Identification sign. 
Good Gas Location. 

• Backcourt: Modern offer clearly compatible with Gasoline 
(Customer draw). Note: Not auttiorized to use 
"Tiger Express" or "On The Run" trademarks, 
or interior/exterior colour schemes and graphics. 

D-2 • Forecourt: Canopy with proper I.D. Standards 
Minimum 2 (preferred 3) products with proper pump 
I.D. 
M.I.D. S/B goal post (minimum) but other fo standard 
acceptable 

• Forecourt: Canopy with proper I.D. Standards 
Minimum 2 (preferred 3) products with proper pump 
I.D. 
M.I.D. S/B goal post (minimum) but other fo standard 
acceptable 

• Backcourt: Modern offer clearly compatible with Gasoline 
(Customer draw). Note: Not authonzed to use 
"Tiger Express" or "On The Run" trademarks, 
or interior/exterior colour schemes and graphics. 

100k Market Area Population in 10OO's 

Changes To Brand Standards - Imperial may change its "Facility Requirements for Distributor 
Esso-Branded Outlets" from time to time. Imperial will notify the Distributor ofall changes and the 
Distributor must comply with these changes for all future applications. 
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SCHEDULE"D" 

Attached to and fonning part of the MOTOR FUEL SUPPLY AGREEMENT 
MOTOR FUELS between Parkland Industries Ltd. and 2011263 Ontario hic. 

ESSO-BRANDED 

EQUIPMENT 

The following is a list of the Equipment: 

Sign Type Quantity 

MID Inserts (1 per side) 4 inserts 
Canopy Inserts & boxes (1 per side) 4 sides 
Price Panel 1 
VSAT 1 
Speedpass Pad 1 
Manual Imprinter 1 
G-site/Passport POS device Passport 
Hurricane Sign Frame 1 
Pump topper sign frames 5 
Widshield/waste combo unit 4 
Column cladding 4 uprights 

/EssoSupply/Date/ 
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SCHEDULE"E" 

Attached to and forming part of the MOTOR FUEL SUPPLY AGREEMENT - ESSO-BRANDED 
MOTOR FUELS between Parkland Industties Ltd. and 2011263 Ontario Inc. 

CUSTOMER LOYALTY OBLIGATIONS 

1. Participation 

Dealer shall participate in the Esso Extra Win & Eam promotional program (the "Program") offered by 
Imperial to its Distributors, retailers and retail customers. Dealer shall comply with all requirements of 
the Program, including without limitation, the procedures, instructions and guidelines relating to the 
Program (the "Guidelines"), as provided or amended by Imperial to Dealer from time to time in its sole 
discretion. Without limiting the generality of the foregoing. Dealer shall: 

• collect and communicate customer information to Imperial for Imperial's use only and in 
accordance with applicable laws and regulations (for greater certainty. Dealer shall not 
provide any customer information to any person other than Imperial nor shall Dealer use any 
customer informafion other than in accordance with the Guidelines or as otherwise directed by 
Imperial from time to time), 

• ensure fhe Esso Extra card or the Royal Bank Esso VISA card is offered to each retail 
customer in accordance with the Guidelines, 

• record and process sales tiansactions and the applicable Program points in accordance with 
the Guidelines for retail customers participating in the Program, 

• redeem Program points as requested by customers at the Site for merchandise or services in 
accordance with the Guidelines, 

• maintain an adequate supply of merchandise required fo redeem Program points, or, i f such 
merchandise is unavailable, maintain a supply of equivalent merchandise, and display all 
Program point-of-purchase promotional materials or signage at the times and in the manner 
prescribed by Imperial during the Program. 

2. Electronic Reward Redemption Remunerafion 

The Distributor shall pay Dealer an amount (the "Reward Payment"), plus applicable taxes (other than 
income taxes), for each valid Program reward redeemed elecfronically at the Site in accordance with the 
Guidelines. The Reward Payment payable by the Disfributor to Dealer shall be credited to Dealer's 
account with the Distributor on or about the 15th day and on or about the last day of each month. 
Distributor may change the manner and the time fhe Reward Payment is due and payable in its sole 
discretion and from time to time upon sixty (60) days prior written notice to the Dealer. The Reward 
Payment shall be calculated by Imperial as the actual number of reward redemptions for each type of 
reward redeemed elecfronically by customers af fhe Site multiplied by fhe reward cost rate as determined 
solely by Imperial and documented in the Guidelines. 

3. Promotional Program Fee 

If applicable law permits, the Dealer shall pay Distributor a promotional program fee (the "Program 
Fee"), plus applicable taxes (other than income taxes). The Program Fee payable by Dealer to Disfributor 
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shall be debited directly fi"om Dealer's account with the Disfributor on or about the 15th day and on or 
about the last day of each month. Imperial may change the amount, manner and the time the Program Fee 
is due and payable in its sole discretion and from time to time upon sixty (60) days prior written notice to 
the Dealer. The Program Fee shall be calculated as the number of points (the "Fee Points") awarded to 
customers for fransactions made at the Site multiplied by the program rate (the "Fee Rate"). 

The Fee Points are the total of: 

• the base points issued at a rate of one point per dollar spent, 

• all bonus points issued for sales of different grades of gasoline or car washes, and 

• points issued for offers unique to the Site as instituted or extended by Dealer. 

For greater certainty, the Fee Points excludes: 
(i) promotional points issued via direct mail offers extended by Imperial to 

customers 

(ii) points issued to holders of the Royal Bank Esso VISA card at a rate of one point 
per dollar charged fo the card regardless of the vendor where the card is used, 
and 

(iii) bonus points issued for the purchase of specific merchandise on the She through 
a program instituted or extended by Imperial. 

The Fee Rate is defined as: 

Fuel products & services $0,005 for each point issued 
Convenience store products & services $0,005 for each base point issued 
Car wash products & services $0,005 for each base point issued 
Other products & services $0,005 for each point issued 
Vehicle repau bay products & services $0,005 for each point issued 
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GUARANTEE 

TO: PARKLAND INDUSTRIES LTD. 
236, 4919-59 Street 
RED DEER, Alberta, T4N 6C9 
(hereinafter called "Parkland") 

R£: Guarantee of Corporate Indebtedness 

The undersigned (hereinafter called the "Guarantor") being a principal of 2011263 Ontario Inc., 
(hereinafter called the "Corporation") in consideration of Parkland granting or extending credit 
(the "Indebtedness") to the Corporation arising from any dealings between Parkland and the 
Corporation, present or future, direct or indirect, including but not limited to the purchase of 
petroleum products, including all accessories related thereto, do hereby for myself, my heirs, 
executors, administrators (and where there are more than one undersigned Guarantor, jointly and 
severally) unconditionally guarantee the payment when due of all hidebtedness, interest and 
penahies thereon, i f applicable, owing to Parkland by the Corporation from time to time and 
unconditionally guarantee the performance of all obligations of the Corporation to Parkland. 
Parkland shall have the right at any time to take and release any collateral or other securities, to 
extend the time for payment by the Corporation or any person liable upon any collateral or other 
securities, to compromise or compound with the Corporation or to release the Corporation 
without notice to the Guarantor and without the Guarantor's consent and without discharging or 
effecting the liability of the Guarantor to Parkland. 

Parkland shall not be bound to exhaust its recourses against the Corporation or other persons, or 
the securities Parkland may hold before being entitled to payment from the Guarantor. 

This Guarantee shall be a continuing Guarantee and shall extend to and be security for all the 
sums of money, indebtedness and other obligations which shall or at any time be due from the 
Corporation to Parkland. 

GIVEN under hand and seal at . in the Province ofOntario this A ^ ^ ^ ^ Y 
day of (f , 2015. 

Signature of Witness BALBIR SINGH DHALIWAL 
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CANADA 

PROVINCE OF ONTAIRO 

TO WIT 

AFFIDA VIT OF EXECUTION 

of HAn\\-Toi^ , in the Province of Ontario, 

MAKE OATH AND SAY: 

1. THATI was personally present and did see Balbir Singh Dhaliwal named in the 

within instrument, who is personally known to me to be the person named therein, duly sign and 

execute the same for the purposes therein. 

2. THA T the same was executed at V^la: c ŷ t-u-f.,A- in the Province of Ontario 

and that 1 am the subscribing witness thereto. 

3. THAT I know the said Balbir Singh Dhaliwal and he/she is in my belief of the 

flill age of 18 years. 

SWORN BEFORE ME at the City 
of (4 "^.'^t-o^, in the Provmce 
of Ontario, this ( day 
of ' A A.D. 2015. 

A COMJVUSSIONER FOR OATHS in 
and for the Province of Ontario 
My Cuiiimission expires. 

Signature of Witness 
Name: /(^^.y/A/ BEKik£^ 
Address: i^yfen. oT^vx'/r- Sf 

Norman Wafson 
Legal Professional Corporation 
983 King Street West 
Hamilton.ON L8S1K9 
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GUARANTEE 

TO: PARKLAND INDUSTRIES LTD. 
236, 4919-59 Street 
RED DEER, Alberta, T4N 6C9 
(hereinafter called "Parkland") 

RE: Guarantee of Corporate Indebtedness 

The undersigned (hereinafter called the "Guarantor") being a principal of 2011263 Ontario Inc., 
(hereinafter called the "Corporation") in consideration of Parkland granting or extending credit 
(the "hidebtedness") to the Corporation arismg from any dealings between Parkland and the 
Corporation, present or future, direct or indirect, mcluding but not limited to the purchase of 
petroleum products, including all accessories related thereto, do hereby for myself, my heirs, 
executors, administrators (and where there are more than one undersigned Guarantor, jointly and 
severally) unconditionally guarantee the payment when due of all Indebtedness, interest and 
penalties thereon, if applicable, owing to Parkland by the Corporation from time to time and 
unconditionally guarantee the performance of all obligations of the Corporation to Parkland. 
Parkland shall have the right at any time to take and release any collateral or other securities, to 
extend the time for payment by the Corporation or any person liable upon any collateral or other 
securities, to compromise or compound with the Corporation or to release the Corporation 
without notice to the Guarantor and without the Guarantor's consent and without discharging or 
effecting the liability of the Guarantor to Parkland. 

Parkland shall not be bound to exhaust its recourses against the Corporation or other persons, or 
the securities Parkland may hold before being entitled to payment from the Guarantor. 

This Guarantee shall be a continuing Guarantee and shall extend to and be security for all the 
sums of money, indebtedness and other obligations which shall or at any time be due from the 
Corporation to Parkland. 

GIVEN under hand and seal at H•'.^j-^-rr^U':^ c,. in the Province ofOntario this .31 .ST 
day of , 2015. 

Signature of Witness MANMOHAN S. GREWAL 
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CANADA 

PROVINCE OF ONTAIRO 

TO WIT 

AFFIDA VIT OF EXECUTION 

I X^eii;u Bsiikit^s 

of j/AMii-Tit^ , in the Province of Ontario, 

MAKE OA THAND SA Y: 

I . THATI was personally present and did see Manmohan S. Grewal named in the 

within instrument, who is personally known to me to be the person named therein, duly sign and 

execute the same for the purposes therein. 

2. THAT the same was executed at^iss,'sSAun./r' 

and that I am the subscribing witness thereto. 

_, in the Province of Ontario 

3. THAT 1 know the said Manmohan S. Grewal and he/she is in my belief of the 

full age of 18 years. 

SWORN BEFORE ME at the City 
of /̂ ( <t 'V-.- f (:i>'~ , in the Province 
of Ontario, this ( day 
of / ^ / ^ ' f A.D. 2015. 

A COMMISSIONER FOR OATHS in 
and for the Province of Ontario  
My Commission cxpii'cs ^ ' 

Signature of Witness 
Name: J{et/Uj f^etJKiBS 
Address: /I9£> Uf^eA CTTki-^A^ ST 
MAMI 

Norman Watson 
Legai Professional Corporation 
983 King Street West 
Hamilton.ON L8S1K9 
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GUARANTEE 

TO: PARKLAND IINDUSTRIES LTD. 
236, 4919-59 Street 
RED DEER, Alberta, T4N 6C9 
(hereinafter called "Parkland") 

RE: Guai'antee of Corporate Indebtedness 

The undersigned (hereinafter called the "Guarantor") being a principal of 2011263 Ontario Inc., 
(hereinafter called the "Corporation") in consideration of Parkland granting or extending credit 
(the "Indebtedness") to the Coiporation arismg from any dealings between Parkland and the 
Corporation, present or future, direct or indirect, including but not limited to the purchase of 
petroleum products, including all accessories related thereto, do hereby for myself, my heirs, 
executors, administrators (and where there are more than one undersigned Guarantor, jointiy and 
severally) uncbiiditionally guarantee the payment when due of all Indebtedness, interest and 
penalties thereon, i f applicable, owing to Parkland by the Corporation from time to time and 
unconditionally guarantee the performance of all obligations of the Coiporation to Parkland. 
Parkland shall have the right at any time to take and release any collateral or other securities, to 
extend the time for payment by the Cotporation or any person liable upon any collateral or other 
securities, to compromise or compound with the Corporation or to release the Coiporation 
without notice to the Guarantor and without the Guarantor's consent and without discharging or 
effecting the liability ofthe Guarantor to Parkland. 

Parkland shall not be bound to exhaust its recourses against the Corporation or other persons, or 
the securities Parkland may hold before being entitled to payment from the Guarantor. 

This Guarantee shall be a continuing Guarantee and shall extend to and be security for all the 
Slims of money, indebtedness and other obligations which shall or at any time be due from the 
Coiporation to Parkland. 

GIVEN under hand and seal at /'^ if.XZ-^/^'^'^pf . in the Province ofOntario this 
day of \\ 4 KlAg^H /• 20il ' 

Signature of Witiiess LAKHVIR S. DHAL: 
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CANADA 

PROVINCE OF ONTAIRO 

TO WIT 

AFFIDA VIT OF EXECUTION 

I. /^EI/^AJ Beteues 

of //AKitrro/J , in the Province of Ontario, 

MAKE OA THAND SA Y: 

1. THAT I was personally present and did see Lakhvir S. Dhaliwal named in the 

within instrument, who is personally known to me to be the person named therein, duly sign and 

execute the same for the purposes therein. 

2. THAT the same was executed at J>i,s<i' siA^^uŝ  in the Province of Ontario 

and that I am the subscribing witness thereto. 

3. THAT I know the said Lakhvir S. Dhaliwal and he/she is in my belief of the full 

age of 18 years. 

SWORN BEFORE ME at the City 
of /if <̂ r--: r-*:-*/̂  , in the Province 
of Ontario, this ( day 
of /^-^ ' -^ A.D. 2015. 

A COMMISSIONER FOR OATHS in 
and for the Province of Ontario T 
My Commission expires A.^^<^ ^ 

Norman Watson 
Legai Professional Corporation 
983 King Street West 
Hamilton.ON L8S1K9 

Signature of Witness 
Name: /fi/Zxj B^teKcr^ 
Address: t l f p U^p,.y> aTTAi^^A^'S-h 
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ADDENDUM 

THIS ADDENDUM IS ATTACHED TO AND FORMS PART OF THE ESSO-BRANDED MOTOR 
FUEL SUPPLY AGREEMENT DATED EFFECTIVE MAY 1, 2015 AND MADE BETWEEN 
PARKLAND INDUSTRIES LTD., AS DISTRIBUTOR, AND 2011263 ONTARIO INC., AS DEALER 
AND BALBIR S. DHALIWAL, LAKITVIR S. DHALIWAL AND MANMOHN S. GREWAK, AS 
GUARANTORS. 

FORGIVABLE LOAN 
1. At the request of the Dealer, the Distributor will provide a forgivable loan up to a 
maximum of Fifty Three Thousand ($53,000.00) DOLLARS to be used towards site 
improvements at the Marketing Premises. Such site improvements may include, but are not 
limited to, the purchase of new petroleum fuel equipment. 

2. The said sum of $53,000.00 will be earned by the Dealer in the following manner: every 
time a delivery of Esso Branded motor tliels is made by the Distiibutor to the Dealer at the time 
of payment by the Dealer for such delivery, the Disfributor will forgive an amount equal to 
$0.0030 per litie for every litre of Esso Branded motor fiiels delivered by the Distributor to the 
Dealer, subject to the followmg: i f the Dealer discontinues the business of a retail petroleum 
fuels outlet at the Marketing Premises, or if said Esso-Branded Motor Fuels Supply Agreement is 
terminated or cancelled or expires at any time prior to its having been in full force and effect for 
a time sufficient for the Dealer to earn the said sum then the Dealer hereby promises to repay, on 
demand, to the Distributor that portion of the said sum Qf$58,000.00r that has not been earned by 
the Dealer. ^ ^ ' - S ^ " 

3. Prior to any advancement of funds: 

(a) The Dealer will execute and deliver fhe Esso-Branded Motor Fuel Supply Agreement 
and this Addendum to the Disfributor; 

(b) The Dealer will cause to be delivered to the Distributor sufficient security in the form of 

(i) a Firm Inevocable Letter of Credit (in form and content acceptable to the 
Distributor) issued by a recognized financial institution in the sumpf$5|,000^ oi 

(ii) a Collateral Mortgage in fhe principal amounf of .$58̂ 600; granted byjthe 
Borrower in favour of the Lender, on the Marketing Premises; 

(c) The Dealer will provide the Distributor with the paid invoices of approved site 
improvements; 

INTENTIONALLY LEFT BLANK 
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(d) There is no event of default underthis Agreement; and 

(e) There is, in tiie opinion of the Disfributor, acting reasonably, no material adverse change 
in risk. 

PARKLAND INDUST 

PER: 

PER 

2011263 ONTARIO INC. 

Peter Kilty 
Vice President, Retail 

PER: 

Witness 

PER: 

Guarantor, BALBIR SINGH DHALIWAL 

Witness 

^̂ itness 

Guarantor, L^KftVlR S. DHALIWAL 

i 
Guarantor, MANMOHAN S. GREWAL 
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50906380.1 

Court File No.:   

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

B E T W E E N :  

BANK OF MONTREAL 
Applicant 

- and - 

8331707 CANADA INC. 
Respondent 

APPLICATION UNDER Section 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.O. 1990, c. c-43, as amended  
 

 CONSENT 

 

 msi Spergel Inc. hereby consents to act as Receiver of the respondent pursuant to 

the Application of Bank of Montreal. 

 DATED at Toronto, Ontario this 9th day of December, 2020. 

 

 

 
MSI SPERGEL INC. 

 

  Per: 

 

   Deborah Hornbostel, Partner 
CPA, CA, CIRP, CFE, LIT 
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