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Court File No., (U~ 13 '00600 8- G’OCL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

ROYAL BANK OF CANADA
Applicant

- and -

2236715 ONTARIO LIMITED
o/a LUXURY AND SPORTS CARS

Respondent

APPLICATION UNDER SUBSECTION 47(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

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 pages.

THIS APPLICATION will come on for a hearing before a judge presiding over the
Commercial List at 330 University Avenue, Toronto, Ontario on Wednesday, July 4, 2018, at
9:30 a.m. or as soon after that time as the matter can be heard on the application of the Applicant,

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in
the application or to be served with any doctiiments 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,.



[F 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 two days before the hearing.

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

m
Date: July 3, 2018 Issued by /ﬂ"{:} JL/ WW

Local registrar
Ray Williams, Registrar

Address of

court office: 330 University Avenue
Toronto, Ontario
MSG 1R7

TO: ALL THE PARTIES ON THE ATTACHED SERVICE LIST




APPLICATION

THE APPLICANT, ROYAL BANK OF CANADA (“RBC”), MAKES APPLICATION
FOR AN ORDER, among other things:

a) if necessary, abridging the time for service and filing of this notice of application

and the application record or, in the alternative, dispensing with same;

b) appointing msi Spergel inc. (“Spergel”) as interim receiver (in such capacity, the
“Interim Receiver”) without security, of all of the assets, undertakings and
properties of 2236715 Ontario Limited o/a Luxury and Sports Cars (the
“Debtor”) acquired for, or used in relation to a business carried on by the Debtor,

including all proceeds thereof (the “Property”); and
c) such further and other relief as counsel may advise and this Court may permit.
THE GROUNDS FOR THE APPLICATION ARE:

a) the Debtor is a corporation incorporated pursuant to the laws of the Province of

Ontario;

b) the Debtor is currently indebted to RBC with respect to certain credit facilities
"""""""""""""""""""""""""""""""" (the “Credit Facilities”) granted by RBC pursuant to-and-under-the terms-of:-(i)-a———--
letter agreement dated May 28, 2013 and accepted June 10, 2013 (as may have

been amended, replaced, restated or supplemented from time to time, the “Credit
Agreement”); and (i) a VISA business card agreement dated June 17, 2013

(together with the Credit Agreement, the “Credit Agreements”);

c) as security for its obligations to RBC, the Debtor provided security in favour of
RBC, including, without limitation, a General Security Agreement dated June 10,
2013 (the “Security”), registration of which was duly made pursuant to the
Personal Property Security Act (Ontario) (the “PPSA”);

d) RBC has also made separate registrations pursuant to the PPSA against certain

specific motor vehicles which are covered by the Security;



€) the obligations of the Debtor to RBC were guaranteed by Hossein Totonchian and
Tana Totonchian (together, the “Guarantors”) pursuant to and under the terms of
a Guarantee and Postponement of Claim dated June 10, 2013, limited to the sum
of $490,000,00, together with interest thereon from the date of demand for
payment at a rate equal to RBC’s prime interest rate plus five percent (5.0%) (the

“Guarantee”);

f) the Debtor is in default of its obligations to RBC under Credit Agreements in that,
among other things, the Debtor has continually failed to honour its reporting

covenants to RBC;

g) as of April 9, 2018, the total indebtedness of the Debtor to RBC amounted to
approximately $450,284.84 in principal and interest, plus accruing interest and
any all recovery costs and expenses, including, without limitation, RBC’s legal

and other professional fees (collectively, the “Indebtedness™); .

h) by letters dated April 10, 2018, RBC made demand on the Debtor and the
Guarantors for payment of the Indebtedness. The Debtor and the Guarantors have

refused or neglected to pay these amounts;

i) RBC, the Debtor, and the Guarantors entered into a forbearance agreement dated

e e May- 11,2018 (the “Forbearance Agreement”);.

)] pursuant to the Forbearance Agreement, the Debtor executed a consent to the
immediate private or court-appointment of an interim receiver, receiver or
receiver and manager (the “Secured Consent”), to be held in escrow by RBC’s
counsel and used in the event of termination of the Forbearance Period if RBC is
not repaid in full. The Secured Consent is effective immediately upon its
execution and delivery to RBC, notwithstanding any failure by the Debtor to

fulfill any conditions precedent specified in the Forbearance Agreement;

k) the Forbearance Agreement contained a condition precedent requiring the Debtor
to provide RBC with a margin report as at the close of business on each of
December 31, 2017, and March 31, 2018. The Debtor failed to deliver the



1)

Q)

t)

required margin report, and accordingly, RBC’s obligation to forbear from

enforcing its rights and remedies was never engaged,

in light of the Debtor’s failure to deliver the required margin report, on or about
June 4, 2018, with the consent of the Debtor, RBC engaged Spergel as a
consultant (in such capacity, the “Consultant”) to, among other things, review
and report to RBC with regard to the Debtor’s financial and operational

performance, and to evaluate RBC’s security position;

on or about June 15, 2018, the Consultant attended at the Debtor’s premises to
carry out its mandate, At that attendance, the Consultant discovered that
substantially all of the Debtor’s personal property (i.e. the used cars that form the
Debtor’s inventory) had been removed from the premises, effectively defeating

the enforcement of RBC’s rights and remedies under the Security;
as a result, RBC is entitled to rely on the Secured Consent;

RBC wishes to take any and all steps necessary to pretect the Security and then

realize on same;

given the various security interests in the assets of the Debtor and the nature of

the collateral RBC believes that the initial appomtment of an interim receiver w111

enhance the prospect of recovery by RBC and protect all stakeholders

RBC has, at all times, acted in good faith towards the Debtor and has been
understanding and patient in its arrangements with the Debtor, It is reasonable
and prudent for RBC to begin the enforcement of its Security in an effort to

recover its outstanding loans to the Debtor and it is within RBC’s rights to do so;
the Debtor is insolvent and unable to fulfill all its obligations to RBC;

an interim receiver is necessary for the protection of both the Debtor’s estate, the

interests of RBC and, perhaps, other stakeholders;

the appointment of an interim receiver is provided for in the Security;




y)

aa)

bb)

the other grounds set out in the affidavit of Kevin Leung sworn July 3, 2018 (the
“Leung Affidavit”);

in the circumstances, it is just and equitable that an interim receiver be appointed

to protect the interests of RBC;

Spergel is a licensed trustee in bankruptcy and is familiar with the circumstances

of the Debtor and its arrangements with RBC;

Spergel has consented to being appointed as interim 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;

Subsection 47(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, ¢. B-3, as

amended;
Section 101 of the Courts of Justice Act, R.S.0. 1990, ¢. C.43, as amended;

Rules 1.04, 2.03, 3.02 and 38 of the Rules of Civil Procedure, R.R.O. 1990, Reg.

194, as amended; and

Such further and other grounds as counsel may advise and this Court may permit.

- THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearifig of “the

motion:
a)
_ b

c)

the Leung Affidavit;
the consent of Spergel to act as Interim Receiver of the Debtor; and

such other material as counsel may submit and this Court may permit.



July 3, 2018
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Court File No. CV-18-00600821-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE WEDNESDAY, THE 4%

R A

JUSTICE DAY OF JULY, 2018

BETWEEN:

ROYAL BANK OF CANADA
Applicant

-and -

2236715 ONTARIO LIMITED
o/a LUXURY AND SPORTS CARS

Respondent

APPLICATION UNDER SUBSECTION 47(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, ¢. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

ORDER

THIS APPLICATION, made by Royal Bank of Canada (“RBC”), for an Order, infer
alia, pursuant to subsection 47(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as
amended (the “BIA”), and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as
amended (the “CJA”), appointing msi Spergel inc. (“Spergel”) as interim receiver (in such
capacity, the “Interim Receiver”), without security, of all of the assets, undertakings and
properties of 2236715 Ontario Limited o/a Luxury and Sports Cars (the “Debtor”) acquired for,
or used in relation to the Debtor’s business, was heard this day at 330 University Avenue,

Toronto, Ontario.
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ON READING the affidavit of Kevin Leung sworn July 3, 2018 and the exhibits thereto
(the “Leung Affidavit”), the consent of Spergel to act as the Interim Receiver, and on hearing
the submissions of counsel for RBC, no one appearing for any other person on the service list,

2018, filed,

although served as appears from the affidavit of service of
SERVICE

1. THIS COURT ORDERS that the time for service and filing of the notice of application
and the application record is hereby abridged and validated so that this application is properly

returnable today and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to subsection 47(1) of the BIA and section 101
of the CJA, Spergel is hereby appointed Interim 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”) until the earlier of:

(a) the taking of possession by a receiver, within the mearﬁng of subsection 243(2) of

the BIA, of the Property;
(b) the taking of possession by a trustee in bankruptcy of the Property; and
©) August 3, 2018.
INTERIM RECEIVER’S POWERS

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

desirable:



(a)

(b)

(©)

(d)

(e)

®

(2)

(h)

-3

to monitor the Debtor’s receipts and disbursements, including, without limitation,
the right to access all information relating to the Debtor’s accounts or finance

activities at any financial institution;

to 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;

to investigate and prepare a financial report as to the operations of the Debtor
which will include the assets, liabilities and disposition of all Property for the
twelve (12) month period preceding the date of this Order;

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 Interim
Receiver’s powers and duties, including without limitation those conferred by this

Order;

to summarily dispose of the Property that is perishable or likely to depreciate

rapidly in value;

to conduct examinations, if deemed necessary, including, without limitation, an

examination of Hussein Totonchian and Tana Totonchian;

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

confidentiality as the Interim Receiver deems advisable; and

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 Interim 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 INTERIM RECEIVER

4, THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being “Persons” and each being a “Person”) shall forthwith advise the
Interim 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 Interim Receiver, and shall deliver
all such Property to the Interim Receiver upon the Interim Receiver’s request. For greater
certainty, the Debtor and/or Hussein Totonchian personally shall immediately provide to the
Interim Receiver the information requested by RBC’s counsel by way of its email dated June 25,

2018, addressed to the Debtor’s counsel,

5. THIS COURT ORDERS that, upon receiving a request by the Interim Receiver, the
Ministry of Transportation, Service Ontario, and/or any other government department, ministry
or agency responsible for vehicle registration in any other Province or Territory of Canada, are
hereby directed to provide the Interim Receiver with details relating to any transfer of ownership
of any of the Property, including, without limitation, the identities of the parties to the transfer,

the consideration paid and any other details reasonably incidental thereto.

6. THIS COURT ORDERS that all Persons shall forthwith advise the Interim 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 Interim Receiver or permit the
Interim Receiver to make, retain and take away copies thereof and grant to the Interim Receiver

unfettered access to and use of accounting, computer, software and physical facilities relating
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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 Interim Receiver due to the privilege attaching to solicitor-client

communication or due to statutory provisions prohibiting such disclosure.

7. 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 Interim Receiver for the purpose of allowing the Interim 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 Interim Receiver in its discretion deems expedient, and shall
not alter, erase or destroy any Records without the prior written consent of the Interim Receiver.
Further, for the purposes of this paragraph, all Persons shall provide the Interim Receiver with all
such assistance in gaining immediate access to the information in the Records as the Interim
Receiver may in its discretion require including providing the Interim Receiver with instructions
on the use of any computer or other system and providing the Interim Receiver with any and all
access codes, account names and account numbers that may be required to gain access to the

information.
NO PROCEEDINGS AGAINST THE INTERIM 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 Interim Receiver

except with the written consent of the Interim Receiver or with leave of this Court.
NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

0. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Interim
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. R
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NO EXERCISE OF RIGHTS OR REMEDIES

10.  THIS COURT ORDERS that all rights and remedies against the Debtor, the Interim
Receiver, or affecting the Property, are hereby stayed and suspended except with the written
consent of the Interim 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 Debtor to carry on any
business which the Debtor is not lawfully entitled to carry on; (ii) exempt the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment;
(iii) prevent the filing of any registration to preserve or perfect a security interest; or (iv) prevent

the registration of a claim for lien.
NO INTERFERENCE WITH THE INTERIM 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 Interim

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, 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 Debtor in accordance with normal payment practices of the Debtor or such other
practices as may be agreed upon by the supplier or service providér and the Debtor, or as may be

ordered by this Court.



INTERIM RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
of payments received or collected by the Interim 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 Interim 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 Interim Receiver to be paid in accordance

with the terms of this Order or any further Order of this Court.
EMPLOYEES

14.  THIS COURT ORDERS that all employees of the Debtor shall remain the employees
of the Debtor. The Interim Receiver shall not be liable for any employee-related liabilities,
including any successor employer liabilities as provided for in subsection 14.06(1.2) of the BIA,
other than such amounts as the Interim Receiver may specifically agree in writing to pay, or in
respect of its obligations under subsections 81.4(5) and 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 and any other applicable provincial
privacy legislation, the Interim 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 Interim Receiver, or in the alternative destroy all such

information. The purchaser of any Property shall be entitled to continue to use the personal
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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 Interim 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 Interim
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 Interim Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Interim Receiver shall not, as a result of this Order or anything
done in pursuance of the Interim 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 INTERIM RECEIVER’S LIABILITY

17.  THIS COURT ORDERS that the Interim Receiver shall incur no liability or obligation
as a resulf 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
subsections 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 Interim Receiver by
section 14.06 of the BIA or by any other applicable legislation.



INTERIM RECEIVER’S ACCOUNTS

18. THIS COURT ORDERS that the Interim Receiver and counsel to the Interim Receiver
shall be paid their reasonable fees and disbursements, in each case at their standard rates and
charges, and that the Interim Receiver and counsel to the Interim Receiver shall be entitled to
and are hereby granted a charge (the “Interim 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 Interim 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 subsections 14.06(7), 81.4(4), and 81.6(2) of
the BIA.

19. THIS COURT ORDERS that the Interim Receiver and its legal counsel shall pass its
accounts from time to time, and for this purpose the accounts of the Interim 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 Interim 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 normal
rates and charges of the Interim Receiver or its counsel, and such amounts shall constitute

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

SERVICE AND NOTICE

21.  THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-
commercial/) shall be valid and effective service. Subject to Rule 17.05 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


http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/
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further orders that a Case Website shall be established in accordance with the Protocol with the

following URL: http://www.spergel.ca/luxurycars/.

22. 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

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

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

24. THIS COURT ORDERS that nothing in this Order shall prevent the Interim Receiver
from acting as a trustee in bankruptcy of the Debtor.

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

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

26.  THIS COURT ORDERS that the Interim 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 Interim Receiver is authorized and empowered to act as a representative in


http://www.spergel.ca/luxurvcars/
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respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.

27.  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 Interim Receiver from the Debtor’s estate with such priority and at such time as

this Court may determine.

28.  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 Interim 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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5:243(1) BIA-(National- Reeeiver)y-and-5—-01 CJA(Ontario) Receiver

Court File No. -18- 21- L

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

9 W §.xop &7 . e

-and -

RY AND A

Respondent

*. The-Model-Order- Subcommittee noteq that-a-receivership-proceeding-may-be-commenced-by-action-or-by-application:-

“This-model-orderis-drafied-on-the basisthat-the receivership-proceeding-is-commenced-by-way-of-an-aetion:




ORDER
(appointing-Reeeiver)

THIS MOHONAPPLICATION, made by the-Plaintif?Royal Bank of Canada (‘RBC”),
for an Order, infer alia, pursuant to section—243subsection 47(1) of the Bankruptcy and
Insolvency Act, R.S.C. 1985, c. B-3, as amended (the ““BIA"”), and section 101 of the Courts of
Justice Act, R.S.0. 1990, c. C.43, as amended (the ““CJA™?), appointing fRECENVER'S-NAME}
asmsi Spergel inc, (“Spergel”) as interim receiver fand-manager}-(in such eapaeitiescapacity, the
“TInterim Recelver”Z) without security, of all of the assets, undertakings and properties of

11 imi I

lebjm'_”) acquired for, or used in relation to ¢

the Debtor’s business, was
heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of PINAME}Kevin Leung sworn H

act as the Interim Receiver, and on hearing the submissions of counsel for INAMESIRBC, no
one appearing for {NAMH@; g;Qg r person on the service list, although duly-served as appears

SERVICE

1. THIS COURT ORDERS that the time for service-ef-the-Notice-ofMotion-and-the-

/ , ] is hereby abridged and
validated® so that this metienapplication is properly returnable today and hereby dispenses with

further service thereof.




APPOINTMENT

2. THIS COURT ORDERS that pursuant to section—243subsection 47(1) of the BIA and
section 101 of the CJA, {RECEIVER'S E{Spergel is hereby appointed_Interim 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™y") until the earlier of:

©

INTERIM RECEIVER’S POWERS

3. THIS COURT ORDERS that the_lInterim 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 Interim Receiver is hereby expressly empowered and
authorized to do any of the following where the Interim Receiver-considers it necessary or

desirable:

(a) to take—possession—of-and—exercise—eontrol-over—theProperty—and—an d
proeeeds;monitor the Debtor’s receipts and disbursements-arising-out-otf-or-ftron-
the-Rroperty, includin i imitation ri information

(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;



(©

(d)

(e)

()

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 [nterim
Receiver’s powers and duties, including without limitation those conferred by this

Order;

to purchase-erlease-such-machineryequipment-inventories-supphies-premises-or-

respect-of-any
name-and-on-behalf M%D%&He&a&y—pﬂfpese—pmﬁm—w%&éek




exceeding$————provided—that-the-aspresate-consideration-

MGMW%W&MMWM%W
free-and-clear-of any Hens-or encumbrancesnffeeting-such Properby—

e%%pms%&%%%ﬁ%&%&w%mm%&%%%@mp%&%
be-exempted-trom-such-notice periods;and-furtherthat the Ontario-Courthas-the jurisdiction-te-grant-such-an-
exemption:
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(g)  @@)-to report to, meet with and discuss with such affected Persons (as defined
below) as the Interim Receiver deems appropriate on all matters relating to the
Property and the_interim receivership, and to share information, subject to such

terms as to confidentiality as the Interim Receiver deems advisable;

= it eresimentswitl stesin bankeunte red i

respect-ofthe-Debtor—ineluding—withowt-timiting-the—generality—oft-the-

vadsgLme

(h)  &9-to take any steps reasonably incidental to the exercise of these powers or the

performance of any statutory obligationss,

and in each case where the_Interim 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 THEINTERIM RECEIVER

4, THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the

foregoing, collectively, being ““Persons”” and each being a ““Person”) shall forthwith advise

the Interim Receiver of the existence of any Property in such Person‘’s possession or control,
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shall grant immediate and continued access to the Property to the Interim Receiver, and shall
deliver all such Property to the Interim Receiver upon the Interim Receiver's+eeuest—'s request,

. .
ror gregicr ceriain he Debtor and/or Hussein Totonchian persona DAl IMMOeA1ate PIOV1AEC

6. S5-THIS COURT ORDERS that all Persons shall forthwith advise the_Interim 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

1464

storage media containing any such information (the foregoing, collectively, the ““Records~?) in
that Person'’s possession or control, and shall provide to the Interim Receiver or permit the
Interim Receiver to make, retain and take away copies thereof and grant to the_Interim 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 Interim Receiver due to the privilege attaching to solicitor-client

communication or due to statutory provisions prohibiting such disclosure.

1 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 Interim Receiver for the purpose of allowing the Interim 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



- 8-

and copying the information as the_Interim Receiver in its discretion deems expedient, and shall
not alter, erase or destroy any Records without the prior written consent of the_Interim Receiver.

Further, for the purposes of this paragraph, all Persons shall provide the Interim Receiver with all

such assistance in gaining immediate access to the information in the Records as the Interim

Receiver may in its discretion require including providing the Interim Receiver with instructions

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

access codes, account names and account numbers that may be required to gain access to the

information.

seven-(H-days-prior-to-the-date-ef-the-intended—removal—The-relevant-landlord-shall-be-entitled-

applicable-secured éi':ditsrs, such-landlord-and-theReceiver;-or-byfurther Order—of-this- Coust
upen-application-by-the Receiver-on-at least-two—(2)-days-notice-to-such-landlord-and-any-sueh

NO PROCEEDINGS AGAINST THE INTERIM 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 Interim Receiver

except with the written consent of the Interim 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_Interim
Receiver or with leave of this Court and any and all Proceedings 'currently under way against or
in respect of the Debtor or the Property are hereby stayed and suspended pending further Order of
this Court.
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NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the_Interim
Receiver, or affecting the Property, are hereby stayed and suspended except with the written
consent of the Interim 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 Receiverorthe-Debtor
to carry on any business which the Debtor is not lawfully entitled to carry on;; (ii) exempt the
Receiver-or-the-Debtor from compliance with statutory or regulatory provisions relating to health,

safety or the environment;; (iii) prevent the filing of any registration to preserve or perfect a

security interests; or (iv) prevent the registration of a claim for lien.
NO INTERFERENCE WITH THE_INTERIM 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_Interim

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 énd/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-maybe-required-by-the-

HeS i esses-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 ReeeiverDebtor 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

ReeeiverDebtor, or as may be ordered by this Court.
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INTERIM RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
of payments received or collected by the_Interim 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 Interim 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 Interim Receiver to be paid in
accordance with the terms of this Order or any further Order of this Court.

EMPLOYEES

14.  THIS COURT ORDERS that all employees of the Debtor shall remain the employees of
the Debtor-unti i . : s —may Hiate : ]
efsuch-employees. The Interim Receiver shall not be liable for any employee-related liabilities,
including any successor employer liabilities as provided for in seetionsubsection 14.06(1.2) of

the BIA, other than such amounts as the Interim Receiver may specifically agree in writing to
pay, or in respect of its obligations under sectionssubsections 81.4(5) etand 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_and any other applicable provincial
privacy legislation, the Interim 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_Interim Receiver, or in the alternative destroy all such
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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_Interim 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_lInterim
Receiver to occupy or to take control, care, charge, possession or management (separately and/or

"3y

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

"3

thereunder (the ““Environmental Legislation"”), provided however that nothing herein shall
exempt the [nterim Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Interim Receiver shall not, as a result of this Order or anything
done in pursuance of the Interim 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 INTERIM RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the_Interim 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
sectionssubsections 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 Interim Receiver by

section 14.06 of the BIA or by any other applicable legislation.
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INTERIM RECEIVERYS ACCOUNTS

18. THIS COURT ORDERS that the Interim Receiver and counsel to the_Interim 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-aecounts, and that the Interim
Receiver and counsel to the_Interim Receiver shall be entitled to and are hereby granted a charge
(the ““Interim 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 Interim 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 seetionssubsections 14.06(7), 81.4(4), and 81.6(2) of the BIA.®

19.  THIS COURT ORDERS that the_Interim Receiver and its legal counsel shall pass its
accounts from time to time, and for this purpose the accounts of the Interim 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_Interim 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
standardnormal rates and charges'of the_Interim 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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substantially-in-the form-annexed-as-Schedule- "A-hereto-(the "Recerver s Certificates’for-any-

PUES H-to-this-Order-or-a further-order-ofthis-Court-and-a -2 1 al-Receiver'sCertificates

SERVICE AND NOTICE

21.  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

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
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Website shall be established in accordance with the Protocol with the following URL;

22.  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

23.  27-THIS COURT ORDERS that the Interim Receiver may from time to time apply to

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

Receiver from acting as a trustee in bankruptcy of the Debtor.

25. 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_Interim 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_Interim
Receiver, as an officer of this Court, as may be necessary or desirable to give effect to this Order

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

26.  30-THIS COURT ORDERS that the_Interim 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 Interim Receiver is authorized and empowered to act as a representative


http://www.spergel,ca/lux.urvcars/
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in respect of the within proceedings for the purpose of having these proceedings recognized in a

jurisdiction outside Canada.

27. 31—THIS COURT ORDERS that the PlaintiffApplicant shall have its costs of this
metienapplication, 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 PlaintiffApplicant’s security,
then on a substantial indemnity basis to be paid by the Interim Receiver from the Debtor'’s estate

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

28.  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_Interim 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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Court File No. CV-18-00600821-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:

ROYAL BANK OF CANADA
Applicant

-and -

2236715 ONTARIO LIMITED
o/a LUXURY AND SPORTS CARS

Respondent

APPLICATION UNDER SUBSECTION 47(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

AFFIDAVIT OF KEVIN LEUNG
(sworn July 3, 2018)

I, KEVIN LEUNG, of the City of Brampton, in the Province of Ontario, MAKE OATH
AND SAY AS FOLLOWS:

1. I am a Manager in the Special Loans and Advisory Services Department at Royal Bank
of Canada (“RBC”), a secured creditor of 2236715 Ontario Limited o/a Luxury and Sports Cars,
the respondent herein (the “Debtor”). As such, I have personal knowledge of the matters to
which I hereinafter depose. Where I do not have personal kno.wledge of the matters set out

herein, I have stated the source of my information and, in all such cases, believe it to be true.



DESCRIPTION OF THE DEBTOR

2, The Debtor is a corporation incorporated on March 10, 2010 pursuant to the laws of the

Province of Ontario. A copy of the Debtor’s corporation profile report is attached as Exhibit A

to this Affidavit.
3. The Debtor operates as a dealership of used luxury and sports cars.
4. According to the Debtor’s corporation profile report, Hossein Totonchian is the Debtor’s

sole director and officer. To the best of my knowledge, Tana Totonchian is Mr. Totonchian’s

wife.

5. The Debtor’s corporation profile report indicates that the Debtor’s head office is located

at the address municipally known as 4160 Steeles Avenue West, Toronto, Ontario, L4L 3S8.

RBC CREDIT FACILITIES AND RBC SECURITY

6. The Debtor is currently indebted to RBC with respect to certain credit facilities (the
“Credit Facilities”) granted by RBC pursuant to and under the termé of: (1) a letter agreeﬁlent
dated May 28, 2013 and accepted June 10, 2013 (as may have been amended, replaced, restated
or supplemented from time to time, the “Credit Agreement”); and (ii) a VISA business card
agreement dated June 17, 2013 (together with the Credit Agreement, the “Credit Agreements”).
A copy of the Credit Agreement is attached as Exhibit B to this Affidavit and a copy of the

VISA business card agreement is attached as Exhibit C to this Affidavit.

7. As security for its obligations to RBC, the Debtor provided security in favour of RBC,

including, without limitation, a General Security Agreement dated June 10, 2013 (the



“Security”), registration of which was duly made pursuant to the Personal Property Security Act

(Ontario) (the “PPSA”). A copy of the Security is attached as Exhibit D to this Affidavit.

8. RBC has also made separate registrations pursuant to the PPSA against certain specific

motor vehicles which are covered by the Security.

9. The obligations of the Debtor to RBC were guaranteed by Hossein Totonchian and Tana
Totonchian (together, the “Guarantors” and, collectively with the Debtor, the “Credit Parties™)
pursuant to and under the terms of a Guarantee and Postponement of Claim dated June 10, 2013
limited to the sum of $490,000, together with interest thereon from the date of demand for
payment at a rate equal to RBC’s prime interest rate plus five percent (5%) (the “Guarantee”).

A copy of the Guarantee is attached as Exhibit E to this Affidavit.

THE DEBTOR’S OTHER SECURED CREDITORS

10, Copies of the certified PPSA search results for the Debtor, with currency to June 6, 2018,
together with the verbal PPSA search results, with currency to July 2, 2018, are attached as

Exhibit F to this Affidavit.

11. The PPSA search results show that RBC has a registration in first place over all the
assets, properties and undertakings of the Debtor, and that RBC has also made separate
registrations against certain vehicles which were located at the Debtor’s premises, and which are

covered by the Security.

12.  Nextgear Capital has a registration in second place over all the assets, properties and

undertakings of the Debtor, together with a number of further second place registrations in the



name of Nextgear Capital Corporation over specific motor vehicles. There are also a number of

second place registrations over specific motor vehicles in favour of Chartreuse Bancorp Inc.
FINANCIAL DIFFICULTIES AND DEFAULT

13. The Debtor has not provided RBC with any margin reporting or financial information

since November 30, 2017. This failure constitutes a default under the Credit Agreements,

14. By letter dated April 10, 2018, RBC made written demand for payment of the
indebtedness on the Debtor (the “Demand Letter”). The Demand Letter was accompanied by a
Notice of Intention to Enforce Security addressed to the Debtor prepared pursuant to subsection
244(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA
Notice”). Copies of the Demand Letter and the BIA Notice are attached as Exhibit G to this

Affidavit.

15. By letter dated April 10, 2018, RBC also made written demand for payment of the
indebtedness on the Guarantors. (the “Guarantor Demand Letter” and, together with the
Demand Lefter, the “Demand Letters”). A copy of the Guarantor Demand Letter is attached as

Exhibit H to this Affidavit.

16.  Following the issuance of the Demand Letter and the Guarantor Demand Letter, RBC and
the Credit Parties executed a forbearance agreement dated May 11, 2018 (the “Forbearance

Agreement”). A copy of the Forbearance Agreement is attached as Exhibit I to this Affidavit.

17.  Pursuant to the Forbearance Agreement, among other things:



(a)

(b)

(©)

(d)

(e)

the Credit Parties acknowledged that certain defaults under the Credit Agreements

had occurred and were continuing;

RBC agreed to forbear from exercising its rights and remedies under the Credit
Agreements, the Guarantee, the Security, the PPSA and other applicable law, until
the earlier of October 26, 2018, or the occurrence of an Intervening Event (as

defined in the Forbearance Agreement) (the “Forbearance Period”);

the Debtor executed a consent to the immediate private or court-appointment of
an interim receiver, receiver or receiver and manager (the “Secured Consent”), to
be held in escrow by RBC’s counsel and used in the event of termination of the

Forbearance Period if RBC is not repaid in full;

each of the Credit Parties executed a consent to immediate judgment in favour of
RBC in respect of all amounts owing under the Credit Agreements and the
Guarantee (the “Consent to Judgment”), to be held in escrow by RBC’s counsel
and used in the évent of termination of the Forbearance Period if RBC is not

repaid in full;

each of the Secured Consent and the Consent to Judgment is effective
immediately upon its execution and delivery to RBC, notwithstanding any failure
by the Debtor to fulfill any conditions precedent specified in the Forbearance

Agreement;



® each of the Credit Parties agreed to continue to honour the reporting requirements
set out in the Credit Agreements, as amended by the Forbearance Agreement, and

to strictly adhere to such requirements during the Forbearance Period,;

(2 each of the Credit Parties agreed to cooperate fully with RBC, including, without
limitation, by providing promptly all required information, and providing RBC
with full access to the books, records, property, assets and personnel of the Credit

Parties; and

(h) each of the Credit Parties covenanted and agreed with RBC not to do any act or
thing which may have the effect of defeating or delaying the enforcement of

RBC’s rights and remedies under the Security, among other agreements.

18.  Among other things, the Forbearance Agreement included a condition precedent
requiring the Debtor to provide RBC with a margin report as at the close of business on each of
December 31, 2017, and March 31, 2018. The Debtor failed to deliver the required margin
report, and accordingly, RBC’s o‘bligation to forbear from enforcing its rights and remedies was

never engaged.

19. In light of the Debtor’s failure to deliver the required margin report, on or about June 4,
2018, with the consent of the Debtor, RBC engaged msi Spergel inc. (“Spergel”) as a consultant
(in such capacity, the “Consultant™) to, among other things, review and report to RBC with
regard to the Debtor’s financial and operational performance, and to evaluate RBC’s security

position.



20. On or about June 15, 2018, Mukul Manchanda, an employee of the Consultant, attended
at the Debtor’s premises to carry out its mandate. At that attendance, Mr. Manchanda discovered
that substantially all of the Debtor’s personal property (i.e. the used cars that form the Debtor’s
inventory) had beeﬁ removed from the premises, effectively defeating the enforcement of RBC’s

rights and remedies under the Security.
21.  Asaresult, RBC is entitled to rely on the Secured Consent and the Consent to Judgment.

INITIATION OF LEGAL PROCEEDINGS

22.  On June 18, 2018, RBC issued a statement of claim naming each of the Credit Parties as
defendants, and seeking judgment in accordance with the Consent to Judgment. A copy of the

statement of claim is attached as Exhibit J to this Affidavit.

23. On June 20, 2018, counsel for the Credit Parties served a notice of intent to defend, a

copy of which is attached as Exhibit K to this Affidavit.

24, Since the initiation of legal proceedings, RBC’s counsel has made repeated requests of
the Credit Parties’ counsel to provide information as to the current whereabouts of the vehicles
over which RBC holds security, and which the Debtor surreptitiously removed from its premises.
The Credit Parties’ counsel has refused to provide this information, citing the ongoing legal

proceedings. The relevant correspondence is attached as Exhibit L to this Affidavit.

25. RBC remains entitled to this information in accordance with the terms of the Security.
The Debtor’s refusal to provide this information raises serious concerns as to whether the Debtor

will be able to repay its obligations to RBC.



26. As set out in the Demand Letters, as at April 9, 2018, the total indebtedness of the Debtor
to RBC amounted to approximately $450,284.84 in principal and interest, plus accruing interest
and any all recovery costs and expenses, including, without limitation, RBC’s legal and other

professional fees (collectively, the “Indebtedness™).

27.  As of the date of the swearing of this Affidavit, none of the Credit Parties have paid any

amounts towards the Indebtedness.
APPOINTMENT OF AN INTERIM RECEIVER

28. The Debtor has breached the terms of the Credit Agreements by, among other things,
failing to report to RBC and taking steps to defeat RBC’s enforcement of its Security. RBC is
concerned about the ability of the Credit Parties to pay and perform their respective obligations

to RBC.

29.  The Debtor has shown itself to be insolvent and unable to fulfill all its obligations to

RBC.

30. RBC wishes to take any and all steps necessary to protect the property of the Debtor and

realize on same.

31. RBC has, at all times, acted in good faith towards the Debtor. At this time, however, it
considers it reasonable and prudent for it to begin the enforcement of its Security in an effort to

recover its outstanding loans to the Debtor and it is within RBC’s rights to do so.



32. Given the various interests in the assets of the Debtor and the nature of the collateral,

RBC believes that the appointment of an interim receiver will enhance the prospect of recovery

by RBC.

33, In the circumstances set out above, I believe that it is just and equitable that an interim
receiver be appointed. An interim receiver is necessary for the protection of both the Debtor’s

estate, the interests of RBC and, perhaps, other stakeholders.

34.  RBC proposes that Spergel be appointed as interim receiver of the Debtor. Spergel is a
licensed trustee in bankruptcy and is familiar with the circumstances of the Debtor and its

arrangements with RBC.
35. Spergel has consented to act as interim receiver should the Court so appoint it.

36. This Affidavit is made in support of the within application for the appointment of Spergel

as interim receiver of the Debtor, and for no other or improper purpose whatsoever.

b

O

KEVIN LEUNG
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Attached is Exhibit “A”
referred to in the
Affidavit of KEVIN LEUNG

sworn before me

th% day of ily, 2018
A N
aya

Commissiongf for taking Affidavits, etc




Request 1D:

Category ID:  UNJ/E

021488396
Transaction ID: 67662699

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

2236715

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

4160 STEELES AVE WEST

WOODBRIDGE
ONTARIO
CANADA LA4L 358
Mailing Address

NOT AVAILABLE

Activity Classification
NOT AVAILABLE

Corporation Name

2236715 ONTARIO LIMITED

Corporation Status

ACTIVE

Number of Directors
Minimum

00001 00001

Maximum

Date Report Produced: 2018/04/05
Time Report Produced: 17:54:38

Page:

Date Amalgamated
NOT APPLICABLE
New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLIvCABLE
Transferred Out Date
NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date
2010/03/10
Jurisdiction
ONTARIO

Former Jurisdiction
NOT APPLICABLE
Amalgamation Ind.
NOT APPLICABLE
Notice Date

NOT APPLICABLE
Letter Date

NOT APPLICABLE
Continuation Da>te
NOT APPLICABLE
Cancel/lnactive Date
NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 021488396 Province of Ontario Date Report Produced: 2018/04/05
Transaction ID: 67662699 Ministry of Government Services Time Report Produced: 17:54:38
Category ID:  UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2236715 2236715 ONTARIO LIMITED

Corporate Name History Effective Date

2236715 ONTARIO LIMITED 2010/03/10

Current Business Name(s) Exist: YES

Expired Business Name(s) Exist: YES - SEARCH REQUIRED FOR DETAILS

Administrator:

Name (Individual / Corporation) Address
HOSSEIN
63 NORBURY DRIVE
TOTONCHIAN
MARKHAM
ONTARIO
CANADA L3S 3v2
Date Began First Director
2013/01/16 NOT APPLICABLE
Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 021488396
Transaction ID: 67662699
Category ID:  UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2018/04/05
Time Report Produced: 17:54:38
Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number

2236715

Administrator:
Name (Individual / Corporation)

HOSSEIN
TOTONCHIAN

Date Began
2013/01/16
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

HOSSEIN
TOTONCHIAN

Date Began
2013/01/16
Designation

OFFICER

First Director

NOT APPLICABLE
Officer Type
PRESIDENT

First Director

NOT APPLICABLE
Officer Type
SECRETARY

Corporation Name

2236715 ONTARIO LIMITED

Address

63 NORBURY DRIVE

MARKHAM
ONTARIO
CANADA L3S 3V2

Resident Canadian

Y

Address

63 NORBURY DRIVE

MARKHAM
ONTARIO
CANADA L3S 3V2

Resident Canadian

Y



Request ID: 021488396 Province of Ontario

Date Report Produced: 2018/04/05

Transaction ID: 67662699 Ministry of Government Services Time Report Produced: 17:54:38

Category ID:  UN/E

Page: 4

CORPORATION PROFILE REPORT

Ontario Corp-Number

2236715

Administrator:
Name (Individual / Corporation)

HOSSEIN

TOTONCHIAN

Date Began First Director
2013/01/16 NOT APPLICABLE
Designation Officer Type
OFFICER TREASURER

Corporation Name

2236715 ONTARIO LIMITED

Address

63 NORBURY DRIVE

MARKHAM
ONTARIO
CANADA L3S 3V2

Resident Canadian

Y



Request ID: 021488396 Province of Ontario Date Report Produced: 2018/04/05
Transaction ID: 67662699 Ministry of Government Services Time Report Produced: 17:54:38
Category ID:  UN/E Page: 5

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2236715 2236715 ONTARIO LIMITED

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2017 18 2018/01/24 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATI N ON OR AFTER JUNE 27, 19 92 ND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.



Request ID: 021488396
Transaction |D: 67662699
Category ID:  UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

2236715

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

4160 STEELES AVE WEST

WOODBRIDGE
ONTARIO
CANADA L4L 3S8
Mailing Address

NOT AVAILABLE

Activity Classification
NOT AVAILABLE

Corporation Name

2236715 ONTARIO LIMITED

Corporation Status

ACTIVE

Number of Directors
Minimum

00001 00001

Maximum

Date Report Produced: 2018/04/05
Time Report Produced: 17:54:38

Page:

Date Amalgamated
NOT APPLICABLE
New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date
NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date
2010/03/10
Jurisdiction
ONTARIO

Former Jurisdiction
NOT APPLICABLE
Amalgamation Ind.
NOT APPLICABLE
Notice Date

NOT APPLICABLE
Letter Date

NOT APPLICABLE
Continuation Date
NOT APPLICABLE
Cancel/lnactive Date
NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE



Request ID: 021488396 Province of Ontario Date Report Produced: 2018/04/05
Transaction ID: 67662699 Ministry of Government Services Time Report Produced: 17:54:38
Category ID:  UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2236715 2236715 ONTARIO LIMITED

Corporate Name History Effective Date

2236715 ONTARIO LIMITED 2010/03/10

Current Business Name(s) Exist: YES

Expired Business Name(s) Exist: YES - SEARCH REQUIRED FOR DETAILS

Administrator:

Name (Individual / Corporation) Address
HOSSEIN
63 NORBURY DRIVE
TOTONCHIAN
MARKHAM
ONTARIO
CANADA L3S 3v2
Date Began First Director
2013/01/16 NOT APPLICABLE
Designation Officer Type Resident Canadian

DIRECTOR Y



Request ID: 021488396
Transaction 1D: 67662699
Category ID:  UNJE

Province of Ontario
Ministry of Government Services

Date Report Produced: 2018/04/05
Time Report Produced: 17:54:38
Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number

2236715

Administrator:
Name (Individual / Corporation)

HOSSEIN
TOTONCHIAN

Date Began
2013/01/16
Designation

OFFICER

Administrator:
Name (Individual / Corporation)

HOSSEIN
TOTONCHIAN

Date Began
2013/01/16
Designation

OFFICER

First Director

NOT APPLICABLE
Officer Type
PRESIDENT

First Director

NOT APPLICABLE
Officer Type
SECRETARY

Corporation Name

2236715 ONTARIO LIMITED

Address

63 NORBURY DRIVE

MARKHAM
ONTARIO
CANADA L3S 3v2

Resident Canadian

Y

Address

63 NORBURY DRIVE

MARKHAM
ONTARIO
CANADA L3S 3V2

Resident Canadian

Y



Request ID: 021488396 Province of Ontario Date Report Produced: 2018/04/05
Transaction ID: 67662699 Ministry of Government Services Time Report Produced: 17:54:38
Category ID:  UN/E Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

2236715 2236715 ONTARIO LIMITED

Administrator:

Name (Individual / Corporation) Address
HOSSEIN
63 NORBURY DRIVE
TOTONCHIAN
MARKHAM
ONTARIO
CANADA L3S 3Vv2
Date Began First Director
2013/01/16 NOT APPLICABLE
Designation Officer Type Resident Canadian

OFFICER TREASURER Y



Date Report Produced: 2018/04/05

Request 1D: 021488396 Province of Ontario
Transaction ID: 67662699 Ministry of Government Services Time Report Produced: 17:54:38
Category ID:  UN/E Page: 5

Ontario Corp Number Corporation Name

2236715 2236715 ONTARIO LIMITED

Last Document Recorded

Act/Code Description Form Date

CIA ANNUAL RETURN 2017 18 2018/01/24 (ELECTRONIC FILING)

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CORPORATION ON OR AFTER JUNE 27, 1992, AND RECORDED
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSONS WHO ARE RECORDED AS
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.



Request ID: 021488400 Province of Ontario

Time Report Produced: 17:56:45

1

BUSINESS
ID NUMBER

Date Report Produced: 2018/04/05
Transaction ID: 67662710 Ministry of Government Services
Category ID:  UN/E Page:
LIST OF CURRENT BUSINESS NAMES
REGISTERED BY A CORPORATION
Ontario Corporation Number
2236715
CORPORATION NAME
2236715 ONTARIO LIMITED
REGISTRATION BUSINESS EXPIRY
DATE NAME DATE
2018/01/12 LUXURY AND SPORTS CARS 2023/01/11

THE REPORT SETS OUT ALL BUSINESS NAMES REGISTERED OR RENEWED
RECORDED IN THE ONTARIO M THE

BUS DATE AND TIME OF PRINTING. IF M
INFORMATION IS REQUIRED, YOU

The issuance of this report in electronic form is authorized by the Ministry of Government Services.

BY THE CORPORATION IN THE PAST

280046111

5 YEARS AND
N A N ORE DETAILED
MAY REQUEST A SEARCH AGAINST INDIVIDUAL NAMES SHOWN ON THIS REPORT.
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Attached is Exhibit “B”
referred to in the
Affidavit of KEVIN LEUNG

sworn before me

this day6f July, 2018

/

Commissioner for taking Affidavits, etc




RBC

N Royal Bank FORM 460 (Rev 03/2011)
' Rnnlsln;an trademark of Roval Rank of Canada RRBC Raval Bank Is a raoistared tradamark of Roval Rank of Canada

ROYAL BANK OF CANADA LOAN AGREEMENT DATE: May 28, 2013
BORROWER: SRF:

2236715 ONTARIO LIMITED 543489769
ADDRESS (Street, Clty/Town, Province, Postal Code)

4160 Steeles Avenue West

Woodbridge, Ontario

L4L 358

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

CREDIT FACILITIES
Facility #1 Revolving demand facility in the amount of $450,000.00, available by way of RBP based loans.
Minimum retained balance $5,000.00

Revolved by the Bank in increments of $5,000.00

Interest rate: RBP + 2.50% per annum. Interest payable monthly, in arrears, on the same day each month as determined
by the Bank.

Margined: Yes [x] No[ ]

Facility #2 VISA business to a maximum of $40,000.00 will be governed by this Agreement and separate
agreements between the Borrower and the Bark. In the event of a conflict between this Agreement and any such
separate agreement, the terms of the separate agreement wiil govarn.

SECURITY
Security for the Borrowings and all other obligations of the Borrower to the Bank (collectively, the “Security”), shall

include:

a) Guarantee and postponement of claim on the Bank's form 812 in the amount of $490,000.00 signed by Tana
Totonchian and Hosseln Totonchian.

b) Postponement and assignment of claim on the Bank's form 918 signed by Hosseih Totonchian.

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

d) Priority agreement between the Bank, the Borrower and Hossein Totonchian.
e) Letter of Independent legal advice signed by Tana Totonchlan.

FEES
Annual renewal fee of $500.00 payable upon acceptance of this Agreement or as agreed upon between the Borrower and

the Bank.
Arrangement fee of $5,000.00 payable upon acceptance of this Agreement or as agreed upon between the Borrower and

the Bank.
Management fee of $250.00 payable in arrears on the same day each quarter.

MARGIN REQUIREMENTS _ ) _
Margin to be established at the end of each fiscal quarter. Reports required to establish the Margin must be provided on

or before the date (the “Margin Reporting Date”) which is 30 days after the end of the applicable period identified above.
Total Borrowings outstanding under all revolving demand facllities indicated as Margined must not exceed at any time the
aggregate of the following, less Potential Prior-Ranking Claims:

a) 50% of the lesser of cost or net realizable value of Unencumbered Inventory to a maximqm of $450,000.00.
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FINANCIAL COVENANTS

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

Reports providing evidence of compliance with the following must be provided on or before the date (the “Covenant
Reporting Date”) which is 80 days after the end of the applicable period identified below. Without affecting or limiting the
right of the Bank to terminate or demand payment of, or cancel or restrict availability of any unutilized portion of any
demand or other discretionary facility, the Borrower covenants and agrees with the Bank that the Borrower will:

a) maintain, to be measured at the end of each fiscal year:
)  Tangible Net Worth of at least $775,000.00.

REPORTING REQUIREMENTS

The Borrower will provide to the Bank:

a) Annual notice to reader financial statements for the Borrower, within 90 days of each fiscal year end,

b) Annual personal statement of affairs for all Guarantors, who are individuals, within 90 days of the end of every fiscal
year of the Borrower,

c) Such other financlal and operating statements and repotts as and when the Bank may reasonably require.

Notwithstanding the terms contained in the Reporting Requirements section of “Form 473 (10/2008) Royal Bank of
Canada Loan Agreement — Margined Accounts Standard Terms" forming part of this Agreement, for the purposes of this
Agreement the Bank agrees that the Borrower is not required to provide the reports listed under paragraphs (a) and (b)

OTHER INFORMATION/REQUIREMENTS
1. No Borrowing under Facllity #1 will be made available unless the Bank has recsived:
a) Margin report pursuant to the Margin Requirements section of this agreement.

EVENTS OF DEFAULT

Without affecting or limiting the right of the Bank to terminate or demand payment of, or to cancel or restrict availability of
any unutilized portion of, any demand or other discretionary facility, each Event of Default shall entitle the Bank, In its sole
discretion, to cancel any Credit Facilities, demand immediate repayment in full of any amounts outstanding under any
term facility, together with outstanding accrued interest and any other indebtedness under or with respect to any term
facility, and to realize on all or any portion of any Security. The term Event of Default has the meaning set out in the Loan
Agreement Standard Terms (Form 472) and includes, without limitation, each of i) failure of the Borrower to pay any
principal, interest or other amount when due pursuant to this Agreement, ii) failure of the Borrower to observe any
covenant, condition or provision contained in this Agreement or in any documentation relating hereto or to the Security
and iii) If in the opinion of the Bank there is a material adverse change in the financial condition, ownership structure or
composition or aperation of the Borrower, or any Guarantor if applicable,

BUSINESS LOAN INSURANCE PLAN

This group creditor insurance program, underwritten by Sun Life Assurance Company of Canada, is offered to borrowers
and provides life and disability insurance on eligible owner(s)/partner(s)/management of the Borrower for the Barrowings.
To apply for this insurance, a Business Loan Insurance Plan Application (form 3480) must be completed for each
proposed insured. This plan is subject to terms, conditions, exclusions and ellgibility restrictions. Please see the
Business Loan Insurance Plan Certificate of insurance for full details. Business Loan insurance Plan premiums, if
applicable, are taken with your scheduled loan payments. In the case of blended payments of principal and interest, as
premiums fluctuate based on various factors such as, by way of example, the age of the insured and changes to the
insured loan balance, a part of the premium payment may be deducted and taken from the scheduled biended loan
payment with the result that the amortlzation period may increase in the case of any such loan to which this coverage
applies. Refer to the Business Loan Insurance Plan application (form 3460 Eng or 53460 Fr) for further explanation and

disclosure.

The Borrower(s), by signing below, acknowledges that life and disability Insurance for Borrowings was offered under the
Business Loan Insurance Plan, and that:
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[X] Any applications for this insurance have been made and may be subject to approval, as outlined in the Certificate of

Insurance which the Borrower has received.
The offer of insurance has been waived.
The owner{s)/pariner(s)/management of the Borrower(s) are ineligible for this Insurance (under 18 or

over age 64), or the credit facilities, banking services or other products provided for in this Agreement are not eligible

for this insurance.
[ 1 The Borrowings currently have Business Loan Insurance Plan coverage, and no increase In coverage has been
requested.

{f there are any discrepancles between the insurance information above, and the Business Loan Insurance Plan
documents regarding the Borrowings, the Business Loan Insurance Plan documents govern.

STANDARD TERMS

The following standard terms have been provided to the Borrower:

[X] Form 472 (03/2011) Royal Bank of Canada Loan Agreement - Standard Terms

[X] Form 473 (10/2008) Royal Bank of Canada Loan Agreement - Margined Account Standard Terms
[X] Form 473A (03/2011) Royal Bank of Canada Loan Agreement - RBC Covarity Terms and Conditions
[X] Form 475 (11/2009) Royal Bank of Canada Loan Agreement - Financial Covenants Standard Terms

ACCEPTANCE
This Agreement Is open for acceptance untll July 2, 2013, after which date it will be null and vold, unless extended in
writing by the Bank.

ROYAL BANK OF CANADA

Per: Q’d

Name: Dayo Olusedun
Title:  Account Manager
Phone: 416-512-4572

Imw

CONFIRMATION & ACCEPTANCE

The Borrower (f) confirms that it has received a copy of the Royal Bank of Canada Loan Agreement Standard Terms,
form 472 (03/2011), as well as all other standard terms which are hereinabove shown as having been delivered to the
Borrower, all of which are incorporated in and form an integrai part of this Agreement; and (ji) accepts and agrees to
be bound by the terms and conditions of this Agreement including all terms and conditions contained In such standard

terms.
Confirmed, accepted and agreed this lo™ day of )WM 20 (3.

2236715 ONTARIQ.LIMITED '

Per: "/ . T
Neme:  Hossen dotonchian .

OOJ‘%;MJ\ :

Per:
Name:
Title:

Per:
Name:
Title:
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Attached is Exhibit “C”
referred to in the
Affidavit of KEVIN LEUNG

sworn before me

this %dy]uly, 2018
//(/ -

Commissionef/ for taking Affidavits, etc




% RBC Royal Bank®
N

E-FORM BQ450 {08/2012)

RBCH RBC Rovyal Bank® Visat Business Card Agreement

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

1. What the Words WNean: in this Agreement and the
Disclasure Statement, please remember that,

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

“you" and "your* mean Royal Bank of Canada and
companijes under RBC Financial Group®,

Flease also remember that in this Agreement and the
Disclosure Staternent;

"Account” means the RBC Royal Bank Visa Business
Card account you have opened in a Cardho]der s name
to which Debt Is charged;

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

"Aggregate Credit Limit" means the maximum
aggregate amount of Debt that can remaln outstanding
and unpald at any time In the Accounts of all
Cardholders under this Agreement;

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

"Application” means the request made to you for the
Account and each Card.

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

"Card"” means any Visa Business credit card you issue
to a Cardholder on an Account in their name at oqur
request, and all renewals of and replacements for that
credit card;

*Cardholder” means an individual for whom you have
opened an Account and to whom you have issued a
Card on that Account at our the reguest of an
Authorized Person under this Agreement;

"Cash Advance" means an advance of cash that Is .

charged to a Cardholder's: Account with, or In
connection with their Card {or any other eligible Account
aceess card you have Issued to the Cardholder) and bill
payments made from the Account at a bank branch, at
a banking machine or on the Internet, Credit Card
Cheques, balance transfers and "cash-like" transactions,
Inciuding, withaut limitation, money orders, wire
transfers, travellers' cheques, and gaming transactions
{including betting, off-track betting, race track wagers,
casino gaming chips, lottery tickets);

"Credit Limit" means the maximum amount of Debt that

can remain outstanding and unpald at any time In a
Cardholder's Account under this Agreement;

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

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

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

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

“Interest-Bearing Balance” mmeans the unpaid bhalance
of the Debt outstanding In a Cardholder’'s Account that
is made up of any combination of Interest-Bearing
Purchases and interest-Bearing Fees and Cash
Advances;

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

¥Interest Rate {Cash Advances including Credit Card
Cheques)” means the annual percentage rate of interest
referred to in the Disclosure Statement and set out on
each Account Statement that applies to each Cash
Advancs;

“Interast Rate {interost-Bearing Purchases and
Interest-Bearing Fees}" means the annual percentage
rate of interest referred to in the Disclosure Statement
and set out on each Account Statement that applies to
each Interest-Bearing Purchase and Interest-Bearing Fee;

"Interest Rates” mean, collactively, the Interest Rate
{Cash Advances including Credit Card Chegues) and the
Interest Rate ({Interest - Bearing Purcheses and °
Interest-Bearing Fees);

"Liability Walver Program” means the RBC Royal Bank
Visa Liability Walver program In force from time to time,
a current copy of which Is annexed to this Agreement;

“Wilnimum Payment" means the amount indicated as
such on an Acsount Statement;

*New -Balance™ means the amount indicated as such on
an Account Statement;

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

"Parsonal identification Number” means the personal
Identification number that a Cardholder has selected in
your prescribed manner;
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*Purchase" means a purchase of goods or services {or
both} that is charged to a Cardholder’'s Account with or
in connection with their Card; and

"Statement Date" means the last date of the Statement
period for which an Account Statement Is produced,

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

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

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

if a Cardholder signs, activates or uses their Card or
their Account, it wlll mean that we havs recelved and
raad this Agreement and agree to and accept all of its
terms.

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

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

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

Account and Card Use: A Cardholder may use thelr
Account and Card to obtain advances of money from
you through Purchase transactions, Cash Advance
transactions and other transactions you permit from
time 1o time. The use of each Account and Card Is
governed by this Agreement. An Account and Card may
only be used by ‘the Cardholder in whose name it has
been opened or issued, A Cardholder must not use thelr
Card sfter the expiration date shown on it or after the
termination of thls Agreement., A Cardholder may not
use their Card for any Illegal, improper or uniawful
purpose.

You reserve the right to refuse your authorization for
certaln types of transactions as detarmined by you.

5.

EFORM 50450 {08/2012)
Account and Card Ownership: You are the owner of
each Account and Card. Neither we nor any Cardholder
has the right to assign or transfer this Agresment, any
Card or any Account to anyone else

Lost or Stolen Card: We or a Cardholder must tell you at
oncs If the Cardholder’s Card is lost or stolen or if we or
the Cardholder suspects It Is lost or stolen. We or the
Cardholder may do this in the way you have set out on
sach Account Statement,

If a Cardholder’s Card is lost or stolen, we will be liable
1o you for:

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

2, all Debt resulting from the loss or theft of their Card
that Is Incutred before the time we or the Cardholder
tells you about that loss or theft through any one or
more transactions on the Cardholder’s Account In which
thelr Card and Personal (dentification Number have been
used together to complete those transactions.

We will not be liable to you for any Debt resulting from
the loss or theft of the Cardholder’'s Card that Is incurred
aftsr the time we or the Cardholder tells you about that -
loss or theft,

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

If the Debt outstanding In a Cardholder's Account
exceeds the-Credit Limit at any time, you may suspend
the Cardholder's right to use their Account and Card and
all services you provide to the Cardholder under this
Agreement until such time as that excess Is pald to you
in full. .

You may ravoke or suspend a Cardholder's right to use
their Account and Card at anytime without notice, The
Cardholder must also surrender their Card to us or to
you at our {or your} request.

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

If we consistently make late payments or no payments,
vou may reduce the Aggregate Credit Limit of all
accounts. You will tell us what the initlal Aggregate
Credit Limit is st or befare the time an Account is
opened for a Cardholder under this Agreement. We will
not permit the Debt we owe to you at any time to
exceed the Aggregate Credit Limit. However, you may
{but are not required to, even if you have done so
before} permit that Debt to exceed the Aggregate Credit
Limit you set from time to time,
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You will set a Credit Limit for each Cardholder's
Account and you may change the Credit Limit for a
Cardholder's Account periodically. You will tell each
Cardholder what their current Credit Limit is an the
document accompanying thelr Card when you Issue It to
them and on each Account Statement. We wlll ensure
that each Cardholder observes thelr Credit Limit, We will
not permit the Debt we owe to you in respect to an
Account at any time to exceed the Credit Limit for that
Account. However, you may {but are not required to,
even If you have done so before} permit that Debt to
axceed that Credit Limit you sst from time to time, We
understand that the use of any Card and ths Account
may be suspended, at your discretion, If the Credit Limit
is exceeded. An overlimit fee will be charged to an
Account when you permit the Debt to exceed the Credit
Limit of that Account during an Account Statement
period. You may at any time refuse to permit the Debt
to exceed the Credit Limit of an Account-and require us
to pay any balances which exceed the Credit Limit of an
Account.

Liabllity for Debt: Subject to Sections 8. and 7., and
except as may otherwise be provided under the Liability
Walver Program, we will be liable to you for all Debt
charged to each Account, no matter how it is Incurred
or who has incurred it and even though you may send
Account Statements to Cardholders and not to us.
However, you will provide Account Statement or other
information about that Debt to us at our request. You
may apply any money we have on deposit with you or
any of your affiliates against any Debt we have not pald
to you as required under this Agreement without notice
to us.

Making Payments: It is our responsibllity to ensure that
payment on each Cardholder's Account is recelved by
vou for credit to each Account by the Payment Due
Date shown on each Account Statement, even if our
Payment Due Date falls on a holiday or weekend.

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

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

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

11,

12,
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Assoclation, as amendad from time to time. in addition,
we agres to walve any pre-notification requirements
that exist where variable payment amounts are being
authorized. We may notify you at any time that we wish
to revoke our authorization and a pre-authorized
payment may, under certaln clreumstances, be disputed
for up to 90 days. The Rules are available for us to
review at www.cdnpay.ca.

Payment of Debt:

a. Subject to sub-Sections 11(b}, 11{c} and Section
20.,we may pay the Debt we owe 1o you In respect to
each Cardholder's Account In full or In part at any time.

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

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

-d. We must keep each Cardholder’s Account up-to-dafe

at all times even when you are delayed In or prevented
from sending, for any reason, any one or mora Account
Statements to Cardholders. We must contact your Card
Centre Identified on Account Statements at least ance a
month during such a delay or Interruption to obtain any
payment information we do not have and need to know
In order for us to comply with our obligations under this
Section,

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

{. If the New Balance on a Cardholder's previous
Account Statement Is pald In full by the Payment Due
Date, the Grace Period for the Cardholder's current
Account Statement will continue to be the minimum
number of days applicable to the Card {21 days for Visa
Classic and 17 days for Visa Avion). If the previous
New Balance on a Cardhalder's Account Statement ls
not pald in full by the Payment Due Dats, the
Cardholder's Payment Due Date will be extended to 25
days from the Statement Date regardless of the type of
Visa Card held by the Cardhalder.

Interest Charges:

a. /nterest-Free Purchases and Interest-Free Fee; We will
not pay Interest on the amount of any Purchase or Fee
appearing on an Account Statement for the first tme
provided that all Debt shown on that Account
Statement is pald In full by that Account Statement’s
Payment Due Date and all Debt shown on the preceding
Account Statement was also paid in full by that
preceding Account Statement’s Payment Due Date,

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

“12.c}):
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You will charge us interest:

i. on the amount of each Interest-Bsaring Purchase
and Interest- Bearing Fee from (and including) the
transaction date recorded for them on the
Account Statement where they appeared for the
firat time to the day you recelve payment In full
of the Interest-Bearing Balance; and

#i. on the amount of sach Cash Advance (including
Credit Card Cheques) from (and Including) the

day they are obtained to the day you receive °

payment in full of the Interest-Bearing Balance.

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

You will calculate the interest on the Interest-Bearing
Balance made up of Cash Advances by multiplying this
Interest-Bearing Balance outstanding on any day by the
Interest Rate {Cash Advances and Credit Card Cheques)
in effect and dividing the result by the number of days in
the year, You wlill calculate the fnterest on the
Interest-Bearing Balance made up of Interest-Bearing
Purchases and Interest-Bearing Fees by multiplying this
Interest-Bearing Balance outstanding on any day by ths
Interest Hate (interest-Bearing  Purchase  and
Interest-Bearing Fee) in effect and dividing the result by
the number of days in the year.

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

Payment Allacation: When we make a payment you will
apply the amount up to our Minimum Payment, first to
any interest and second 1o any fees. You will apply the
remainder of any Minimum Payment to our New
Balance, generally starting with amounts bearing the
lowest interest rate before amounts bearing higher
interest rates.

If we pay more than our Minimum Payment, you will
apply the amount over the Minimum Payment to the
remaindsr of our New Balance. If the different amounts
that make up our New Balance are subject to different
interast rates, you will allocate our excess payment in
the same proportion as each amount bears to the
remainder of our New Balance. If the same Interest rate
is opplicable to both a cesh advance {which never
benefits from an. interest-free grace period} and a
purchase, you will apply our payment against the cash
advance and the purchase in a similar proportionate
manner. If we have paid more than our New Balance,
you will apply any payment in excess of the New
Balance to amounts that have not yet appearsd on our
monthly statement In the same manner as set out
above.

Credits arising from retums or adjustments are generally
first applied to transactions of a simllar type, second to
any interest and fees, and the remainder to other
amounts owing In the same manner as you apply
payments in excess of the Minimum Payment,

14.
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Unless you otherwise agree, any payment must be
made in money which is legal tender at the time of
payment. As well, the mere lapse of the time fixed for
performing an obligation under this Agreement wlll have
the effect of putting us in default of It.

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

Banking Machines: A Cardholder may use their Card
together with their Parsonal Identification Number to
make transactions on thelr Account at those banking
machines and tenminals you operate and at any other
banking machines or terminals you designate from time
1o time, subject to the Cardholder's agreement with you
governing the use of their Personal Identification
Number.

Debt Incurred Without a Card: if a Cardholder Incurs
Debt without having presented thelr Card to a merchant
{such as for internet, mal) order or telephone Purchase),
thae legal effect will be the same as if the Cardholder had
used their Card and signed a Furchase or Cash Advance
draft. ’

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

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

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

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

Termination:

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

2, The occurrence of any one of the following events
has the effect of putting us in default and you may
terminate this Agreement at once without giving us any
notiee, if:
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a. we become insolvent or bankrupt,
b. someone files a petition In bankruptey against us,

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

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

e. we Institute, or someone else institutes, any other
type of insolvency proceeding Involving our assets
under the Bankruptcy and Insolvency Act or
atherwise,

f. we cease or give notice of our intention to cease to
carry on business or make or agree to make a bulk
sale of our assets without complying with
applicable laws or we commit an act of
bankruptey,

g. we fail to pay any Debt or to perform any other .

obligation t¢ you as required under this Agreement,

h. we make any statement or representation to you
that is untrue in any material respect when mads,
or

i. there Is, in your opinion, @ material adverse change
in our financial condition.

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

a. all court costs and reasonable legal fees and
expenses (on a sollicitor-cllent basis) you incur
through any legal process to recover any Debt, and

b. all costs and expenses you incur in reclalming any
Card.

RBC Rewards: If a Card alfows us to earn RBC Rewards
points which can be redeemed for merchandiss, travel
and other rewards we acknowledge that our
participation In the RBC Rewards program is subject to
the RBC Rewards Terms and Conditlons. The RBC
Rewards Terms and Conditions are avallable for review
at www.rberewards.com and are subject to change
without notice.

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

You somatimes make Introductory interest Rate offers
which apply to new Accounts only, For example, you
could offer a low Introductory Interest Rate applicable to
certaln transactions for e limited perlod of time, such as
a 3.9% Introductory interest Rate on all Cash Advances
for the first 8 months.

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

if you make us a speclal offer, you wiil explain its scope

23.
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.and duration and any additional terms that apbly toit. If

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

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

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

Account Statements, Verification and Disputes: You wilt
send Account Statements to each Cardholder, directed
to the Cardholder's address last provided to you by the
Authorized Person. You will prepare our Account
Statements at approximately the same time each
month. If the date on which you would ordinarily
prepare our Account Statements falls on a date far
which you do not process statements (for example,
weekends and certain. holidays}, you will prepare our
Acgount Statements on your next statement processing
day, Our Payment Due Date will be adjusted
accordingly. We will ensure that each Cardholder
promptly examines all of thelr Account Statements and
each entry and balance recorded in them. We will notify
you In writing of any srrors, omissions, or cbjections to
an Account Statement, or an entry or balance recorded
in It, within thirty {30) days from the Statsment Date
recorded on that Account Statement.

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

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

If the ttem Is a legitimate charge to the Cardholder's
Account and the dispute !s bstween the Cardholder or
us and the merchant, we must still pay the Debt owing
to you and settle the problem or dispute directly with
the merchant. If the item is not a legitimate charge, you
will return the item to the merchant and credit the
Cardholder's Account. Page & of 10
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Authorized Person: Upon signing this Agreement, we
may designate ane or more indlviduals as an Authorized
Person who is authorized to act on our behalf and who
may assist us in the administration of this Agreement.

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

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

Protecting Our Privacy: You may from time to time,

A. collect financial and other information about us such
as:

i.  information establishing our ldentity (for example;
name, address, phone number, date of birth, ete.)
and our personal background;

ji. information related to transactions arising from our
relationship with and through you, and from other
financial Institutions;

ili. information we provide on an application for any of
your products and services;

iv. information for the provision of 'product's and
services; and

v. Information about financlal behaviour such as our
payment history and credit worthiness,

You may collect and confirm this information during the °

course of your relationship. You may obtain this
information from a variety of sources, including from us;
from service arrangements we make with or through
you; from credit reporting agencles and other financial
Institutions; from registries; from references we provide
to you, and from other sources, as you deem
appropriate,

We acknowledge recelpt of notice that from time to time
reports about us may be obtained by you from credit
reporting agencies,

B. This information may be used fram time to time for
the following purposes:

I. to verify our identity and investigate our personal
background;

il. to open and operate our account(s) and provide us
with products and services we may request;
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fil. to better understand our financial situation;

Iv. to - determine our eligibility for products and
services you offer;

v. to help you better understand the current an
future needs of yaur clients; ‘

vi. to communicate to us any benefit, feature and
¢ other Information about products and services we
have with you;

vii. to help you better manage your business and
your relationship with us;

viii. to operate the Visa Card System;

Ix. to maintain the accurscy and integrity of
information held by a credit reporting agency; and

X. as required or permitted by Jaw.
C, For the purposes outlined in (b) above, you may;

i. make this information avallable to your
employees, your agents and service providers,
who are required to maintain the confidentality
of this Information;

"fi. share this information with other financial
institutions; and

Til. give credit, financial and other related information
to credit reporting agencles who may share it
with others.

Upon our request, you may give this information to
other persons.

You may also use this Iinformation and share it with
other companies under RBC Financial Group (i) to
manage your risks and operations and those of other
companies under RBC Financial Group, {ii} to comply
with valid requests for information about us from
regulators and other persons whohave a right to issue
such requests, and (ili) to let other companies under
RBC Financial Group know our choices under subsection
{d) "Other Uses of Our Personal Information" for the
sole purpose of honouring our choices.

If you have our Social insurance Number, you may use it
for tax related purposes if we hold a product generating
Income and share It with the appropriate government
agencles, and you may also share it with credit reporting
agencies as an ald to identify us.

D. Other Uses of Our Personal Information

i. You may use this information to promate your
products and services, and promots products and
services of third parties you select, which may
be of interest to us.

ii. You may also, where not prohibited by law, share
this information with other companies under RBC
Financlal Group for the purpose of referring us to
them or promoting 1o us products and services
which may be of Interest to us. We acknowledge
that as a result of such sharing they may advise
us of those products or services provided.

il If we also deal with other companies under RBC
Financial Group, you may, where not prohibited
by law, consolidate this information with
information they have about us to allow you and
any of them to manage our relatlonship with
companies under RBC Financial Group and your
business. ) o
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We understand that you and sach company under
RBC Financlal Group are separate, affillated
corporations. Other companles under RBC Financial
Group include your affiliates which are engaged in
the business of providing any one or more of the
following services to the public: deposits, loans and
other personal financial services; credit, charge and
payment card services; trust and custodial services;
securities and brokerage services; and insurance
services.

We may choose not to have this information shared
or used for any of these other uses by contacting
you as set out below, and in this event, we will not
be refused credit or other services Just for that
reason. You will respect our cholces and as
mentioned above, our choices will be communicated
to companles under RBC Financial Group to ensure
that they are respected.

E. Our Right to Access Our Personal Information: We
may obtain access to the Informatlon you hold about
us at any time and review its content and accuracy,
and have it amended as appropriate; however,
access may be restricted as permitted or required by
law. To request access to stch Information, to ask
questions about your privacy policies or to request
that the information not be used for any or all of the
purposes outlined In subsection [d) "Other Uses of
Our Personal [nformation® we may do so now or at
any time in the future by:

a. contacting our branch; or
b. calling you toll-free at 1-800-769-2511.

F. .Our Privacy Policiess We may obtain more
Information about your privacy policies by asking for
a copy of your "Financial fraud prevention and

[ -

Yeas

2236715 ONTARIO LIMITED

Customor Legel Name

7 R
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Per:
Nam

Thie:

Per:

Name:

Tite:

{*} /WE have authority 10 bind the Corpomation.}

Signed as of the / 7 /Z day of .gb"mm@ ,M

29,

30,
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Per:
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privagy protection” brochure, by calling you at the
toll-free number shown above or by visiting your
web site at www.rbe.com/privacysecurity.

Liablity Walver Program: The Liability Waiver Program
applles to this Agreement snd is made avallable at no
cost to us. We may fequest you to walve, in accordance
with the Liabifity Walver Program, our liability under
Sectlon 9. for certain unauthorized charges posted to a
Cardholder's Account. We agree to ablde by the
provisions of the Liability Waiver Program as in effect
from time to time.

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

Goveming Law: This Agresment shall be governed by
the laws of our jurisdiction {or the Jaws of Ontario if we
reside outside Canada) and the applicable laws of
Canada.

Complete Agreement, etc.: This Agreement constitutes
the complete agreement between you and us with
respect to the subject matter hersof. No fallure on your
part to exercise, and no delay by you in exercising, any
right under this Agreement will operate as a walver
thereof; nor will any single or partial exercise by you of
any right under this Agreement preclude any other or
further exercise thereof, or the exercise of any other
right, by you under this Agreement.

Nome:

Tie:

Neme:

Thle:
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DISCLOSURE STATEMENT

Qeneral: This Disclosure Statement appliss to the
Account and each Card you have issued on the
Account.

Interest Rates: The Interest Rates are set out on sach
Account Statement. They are expressed as anpnual
percentage rates,

Annual Fee¥¥;
Visa Buslness: $12.00 for each Visa Business Card.

Visa Business Gold: $40,00 for each Visa Businass Gold
Card,

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

** Annual fees are not refundable .

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

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

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

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

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

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

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

There Is no fee if we are using a Credit Card Cheque at
our standard Interest Rate {Cash Advances Including
Credit Card Cheques) or Introductory Interest Rate.

B. Promotional Rate Fee: When we take advantage of a

Prornotional Interest Rate offer during the promational
period by writing a Credit Card Cheque or making a
balance transfer through your online banking service or
by calling your Cards Customer Service at 1-800
ROYAL® 1-2 {1-800-769-2512), a fee representing 1%
of the Credit Card Chegque or balance transfer amount
will be charged to our Account. Fees are charged within
3 business days from when the transaction is posted.
You may choose not to charge this fee and will let us
know at the time of the offer whether the 1%
Promotional Rate Fee applies,

C. Dishionoured Payment Fee: If a payment is not
processed because a financlal institution returns a
cheque or refuses a pre-authorized debit, a $40.00 fee
will be charged to the Aecount on the date the payment
reversal Is posted. This fee Is In addition to any fee
charged for insufficient funds in the bank account.

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

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

F. Over limit Fee: $26.00 if the Debt exceeds the Credit
Limit at any time during the period covered by an
Account Statement.

‘Foreign Cumrency Transactlons: You will bill us in

Canadian currency. if any Debt or other transaction Is
not Incurred in Canadian dollars you will eonvert our
charges into Canadian dollars at your exchange rate
which is 2.5% over the exchange rate set by Visa
International, in effect at the time you post the
converted Debt or other transaction to the Aceount.

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

@ [T Trdemaskis} of Royal Bank of Canoda, RBC and Royal Bank are registered trademerks of Royal Benk of Canada,
1 All other trademarks ara the property of thelr respective owner(s}.
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GENERAL SECURITY AGREEMENT
1. SECURITY INTEREST

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

() allinventory of whatever kind and wherever situate;

{lif all equipment (other than Inventory} of whatever kind and wherever situate, including, without
lm}ntation,k‘alb machinery, tools, apparatus, plant, furniture, fixtures and vehicles of whatsoever
nature or kind;

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

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

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

{vi} all contractual rights and insurance claims;

(vil} all patents, industrial designs, trade-marks, trade secrets and know-how including without
limitation environmental technology and blotechnology, confidential information, trade-names,
goodwill, copyrights, personality rights, plant breeders' rights, integrated circult topographies
software and all other forms of intellectual and industrial property, and any registrations and
applications for reglstration of any of the foregaing (colfectively "Intellectual Property"); and

{viil) all property described in Schedule “C" or any schedule now or hereafter annexed hereto.

(b) The Security Interest granted hereby shall not extend or apply to and Collateral shall not include the last day
of the term of any lease or agreement therefor but upon the enforcement of the Security Interest, Debtor shall stand
possessed of such last day in trust to assign the same to any person acquiring stch term.

(c) The terms "Goods", "Chattel Paper”, “Document of Title", "Instrument”, "Intangible", "Security”,
“Investment Property", "proceed”, "Inventory", "accession”, "Money", "Account”, “financing statement” and "financing
change statement” whenever used herein shall be interpreted pursuant to their respective meanings when used in The
Personal Property Seourity Act of the province referred to in Clause 14(s), as amended from time to time, which Act,
including amendments thereto and any Act substituted therefor and amendments thereto is herein referred to as the
"P.P.S.A.". Provided always that the term "Goads" when used herein shall not include "cansumer goods" of Debtor as
that term is defined In the P.P.S.A., the term "inventory" when used herein shall include livestogk and the young thereof
after conception and crops that become such within one year of execution of this Security Agreement and the term
"Investmeant Property", If not defined in the P.P.S.A., shall be Interpreted according to jts meaning In the Personal
Property Security Act {Ontario). Any reference herein to “Collateral” shall, unless the context otherwise requires, be
deemed a reference to "Collateral or any part thereof".

2. INDEBTEDNESS SECURED

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

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

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

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

{b) all Intellectual Property applications and registrations are valid and in good standing and Debtor is the owner
of the applications and registrations; . . .

ﬁ:) each Debt, Chattel Paper and Instrument constituting Collateral is enforceable in accordance with its terms
against the party obligated to pay the same (the “Account Debtor"), and the amount represented by Debtor to REC from
time to time as owing by each Account Debtor or by all Account Debtors will be the correct amount actually and
unconditionally owing by such Account Debtor or Account Debtors, except for normal cash discounts where applicable,
and no Account Debtor will have any defence, set off, claim or counterclaim against Debtor which can be asserted
against RBC, whether in any praceeding to enforce Collateral or otherwise;
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(d) the locations specified in Schedule "B” as to business operations and records are accurate and complete
and with respect to Goods (including Inventory) constituting Collateral, the locations specified in Schedule "B* are
accurate and complete save for Goods in transit to such locations and Inventory on lease or consignment; and afl fixtures
or Goods about to become fixtures and ali crops and all oil, gas or other minerals to be extracted and all timber to be cut
which forms part of the Collateral will be sltuate at one of such locations; and

{e} the executlon, delivery and performance of the obligations under this Security Agreement and the creation
of any security Interest in or assignment hereunder of Debtor's rights in the Collateral to RBC will not result in a breach
of any agreement to which Debtor Is a party.

4, COVENANTS OF THE DEBTOR

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

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

{b) to notify RBC promptly of:

i) any change in the Information contained herein or in the Schedules hereto ralating to Debtor,
Debtor's business or Collateral,

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

{v) any default by any Account Debtor In payment or other performance of its obligations with respect
to Collateral, and

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

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

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

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

{f) to Insure collateral in such amounts and against such risks as would customarily be insured by a prudent
owner of simllar Collateral and in such additional amounts and against such additional risks as RBC may from time to
time direct, with ioss payable to RBC and Debtor, as Insureds, as their respective interests may appear, and to pay att
premiums therefor and deliver copies of policies and evidence of renewal to RBC on request;

{g) to prevent Collateral, save Inventory sold or leased as permitted hereby, from being or becoming an
accession to other property not covered by this Security Agreement;

(h) to carry on and conduct the business of Debtor in a proper and efficient manner and so as to protect and
reserve Collateral and to keep, in accordance with generally accepted accounting principles, consistently applled, proper

ooks of account for Debtor's business as well as accurate and complete records concerning Collateral, and mark any
and all such records and Collateral at RBC's request so as to indicate the Security Interest;

(i} to deliver to RBC from time to time promptly upon request:

(il any Documents of Title, Instruments, Securities and Chattel Paper constituting, representing or
relating to Collateral,

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

{iii) all financial statements prepared by or for Debtor regarding Debtor’s business,

{iv) all policies and certificates of Insurance relsting to Collateral, and

(v} such information concerning Collateral, the Debtor and Debtor’s business and affsirs as RBC may
reasonably request.
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5, USE AND VERIFICATION OF COLLATERAL

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

6. SECURITIES, INVESTMENT PROPERTY

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

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

7. COLLECTION OF DEBTS

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

8. INCOME FROM AND INTEREST ON COLLATERAL

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

b} After default, Debtor will not request or receive any Money constituting income from or intergst on
Collateral and if Debtor receives any such Money without any request by it, Debtor will pay the same promptly to RBC.

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS
{a) Whether or not default has occurred, Debtor authorizes RBC:

(i) to receive any increase In or profits on Collateral {other than Money} and to hold the same as part
of Collateral. Money so received shall be treated as income for the purposes of Clause 8 hereof and
dealt with accordingly;

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

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

10. DISPOSITION OF MONEY

Subject to any applicable reguirements of the P.P.S.A., all Money collected or received by RBC pursuant to or in
exercise of any right it possesses with respect to Collateral shall be applied on account of Indebtedness in such manner
as RBC deems best or, at the option of RBC, may be held unapprogriated in a collateral account or released to Debtor, all
without gre'udice to the liability of Debtor or the rights of RBC hereunder, and any surplus shall be accounted for as
required by law.

1. EVENTS OF DEFAULT

The happening of any of the following events or conditions shall constitute default hereunder which is herein referred to
as "default": . L .

{a) the nonpayment when due, whether by acceleration ar atherwise, of any principal or interest forming part of
Indebtedness or the fallure of Debtor to observe or perform any obligation, covenant, term, provision or condition
contained in this Security Agreement or any other agreement between Debtar and RBC; .

{b) the death of or a declaration of incompetency by a court of competent jurisdiction with respect to Debtor, if
an individual; : e .

{c) the bankruptcy or insolvency of Debtor; the filing against Debtor of a petitlon in bankruptey; the making of
an assignment for the benefit of creditors by Debtor; the appointment of a receiver ar trustee for Debtor or for any
assets of Debtor or the institution by or against Debtor of any other type of insolvency proceeding under the Bankruptey

and Insolvency Act or otherwise; . ) )
(d} tYwe institution by or against Debtor of any formal or informal proceeding for the dissolution or liquidation of,

settlement of claims against or winding up of affairs of Debtor;
{e! if any Encumbrance affecting Collateral becomes enforceable against Collateral; . .
{f) If Debtor ceases or threatens to cease to carry on business or makes or agrees to make a bulk sale of
assets without complying with applicable law or commits or threatens to commit an act of bankrupth;
If any execution, sequestration, extent or other process of any court becomes enforceable against Debtor or
if distress or analogous process Is levied upon the assets of Debtor or any part thereof;
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h} if any certlficate, statement, representation, warranty or audit report heretofore or hereafter furnished by or
on behalf of Debtor pursuant to or in connection with this Security Agreement, or otherwise {including, without
limitation, the representaticns and warranties contained herein) or as an inducement to RBC to extend any credit to or to
enter into this or any other agreement with Debtor, proves to have been false in any material respect at the time as of
which the facts therein set forth were stated or certified, or ?roves to have omitted any substantlal contingent or
unliquidated liability or claim against Debtor; or if upon the date of execution of this Security Agreement, there shall have
been any material adverse change in any of the facts disclosed by any such certificate, representation, statement,
warranty or audit report, which change shall not have been disclosed to RBC at or prior to the time of such execution.

12, ACCELERATION

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

13. REMEDIES

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

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

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

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

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

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

{g9) RBC will give Debtor such notice, if any, of the date, time and place of any public sale or of the date after
which any private disposition of Collateral is to be made as may be required by the P.P,S.A,, .

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

14. NMISCELLANEOUS . : . . )

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

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

{¢) Upon Debtor's failure to perform any of its duties hereunder, RBC may, but shall not be obligated to,
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perform any or all of such duties, and Debtor shall pay to RBC, forthwith upon written demand therefor, an amount equal
to the expense incurred by RBC in so doing plus interest thereon from the date such expense is incurred until it is paid at
the rate of 16% per annum. .

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

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

(f} Debtor waives protest of any Instrument constituting Collateral at any time held by RBC on which Debtor Is
In any way liable and, subject to Clause 13{g) hereof, notice of any other action taken by RBC.

{g) This Security Agreament shall enure ta the benefit of and be binding upon the parties hereto and their
respactive heirs, executors, administrators, successors and assigns. In any action brought by an assignes of this
Security Agreement and the Security Interest or any part thereof to enforce any rights hereunder, Debtor shall not assert
against the assignee any claim or defence which Debtor now has or hereafter may have against RBC. If more than one
Debtor executes this Security Agreement the obligations of such Debtors hereunder shall be joint and several.

RBC may provide any financlal and other Information it has about Debtor, the Security Interest and the
Collateral to any one acquiring or who may acquire an Interest in the Security Interest or the Collateral from the Bank or
any one acting on behalf of the Bank.

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

{f)  Subject to the requirements of Clauses 13(g] and 14{k} hereof, whenever either party hereto Is required or
entitled to notify or direct the other or to make a demand or request upon the other, such notice, direction, demand or
request shall be In writing and shall be sufficiently given, In the case of RBC, if delivered to It or sent by prepaid
registered mall addressed to it at Its address herein set forth or as changed pursuant hereto, and, in the case of Debtor, if
delivered to it or if sent by prepaid registered mall addressed to It at its last address known to RBC. Either party may
notify the other pursuant hereto of any chan?‘e in such party's principal address to be used for the purposes hereof,

) This Security Agreement and the security afforded hereby Is in addition to and not in substitution for any
other security now or hereafter held by RBC and is intended to be a continuing Security Agreement and shall remain in
full force and effect until the Manager or Acting Manager from time to time of the herein mentianed branch of RBC shall
actuaily recelve written notice of its discontinuance; and, notwithstanding such notice, shall remaln in full force and
effect thereafter until all Indebtedness contracted for or created before the receipt of such notice by RBC, and any
extensions or renewals thereof {whether made before or after receipt of such notice) together with interest accruing
thereon after such notice, shall be pald In full,

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

{m} When the context so requires, the §in?ular number shall be read as if the plural were expressed and the
provisions hereof shall be read with all grammatical changes necessary dependent upon the person referred to being a
male, female, firm or corporation. .

{n) In the event any provisions of this Security Agreement, as amended from time to time, shall be desmed
nvalid or void, in whole or In part, bY any Court of competent jurisdiction, the remaining terms and provisions of this
Security Agreement shall remaln in full force and effect.

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

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

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

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

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

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

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

16. COPY OF AGREEMENT

{a} Debtor hereby acknowledges receipt of a copy of this Sequrity Agreement. .

{b] Debtor waives Debtor's right to receive a copy of any financing statement or flnancing change statement
registered by RBC or of any verification statement with respect to any financing statement or financing change
statement registered by RBC. {Applies in all P.P.5.A. Provinces except Ontario}. o
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16. Debtor represents and warrants that the following Information is accurate:

INDIVIDUAL DEBTOR

E-FORM 924 (03/2008)

SURNAME {LAST NAME} FIRST NAME SECOND NAME BIRTH DATE
YEAR MONTH DAY
ADDRESS OF INDIVIDUAL DEBTOR CITY PROVINCE POSTAL CODE
SURNAME (LAST NAME) FIRST NAME SECOND NAME BIRTH DATE
YEAR MONTH DAY
AGDRESS QF HIDIVIDUAUDEGTOR (IF DIFFENENT FROM A00VE) ey PROVINCE POSTAL CODE
BUSINESS DEBTOR
NAME OF BUSINESS DEBTOR
2236715 ONTARIO LIMITED
ADDRESS OF BUSINESS DEBTOR CITY PROVINCE POSTAL CODE
4160 STEELLS AVENUE WEST WOODBRIDGE ON 1AL 358
TRADE NAME (IF APPLICABLE)
TRADE NAME OF DEBTOR
PRINCIPAL ADDRESS {IF DIFFERENT FROM ABOVE} CcITY PROVINCE POSTAL CODE
IN WITNESS WHEREOF Debtor has executed this Security Agreement this_m day of _‘/J’?«U\P/ 'le )

2236715 ONTARIO LIMITED

-

b

WITNESS

P i Y

WITNESS

BRANCH ADDRESS

TORONTO RETAIL

5001 YONGE ST 2ND FLR
NORTH YORK ON

M2N 6P6
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SCHEDULE "A"

(ENCUMBRANCES AFFECTING COLLATERAL)
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SCHEDULE "B"

Locations of Debtor's Business Operations

4160 STEELES AVENUE WEST
WOODBRIDGE

ON CANADA

L4L3S8

2. Locations of Records relating to Collateral {if different from 1. above)

SAME AS ABOVE

3. Locationsg of Collateral {if different from 1. above)
SAME AS ABOVE
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SCHEDULE "C"
(DESCRIPTION OF PROPERTY)
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Attached is Exhibit “E”
referred to in the
Affidavit of KEVIN LEUNG
sworn before me

this day gt July, 2018

N

e
Commission%r taking Affidavits, etc
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RETENTION - M

GUARANTEE AND POSTPONEMENT OF CLAIM

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, tha undersigned and each of them
{if more than one) hereby jointly and severally guarantee(s) payment on demand to Royal Bank of Canada (hereinafter
called the "Bank") of all debts and liabllities, present or {future, direct or indirect, absolute or contingent, matured or nat,
at any time owing by 2236715 ONTARIO LIMITED (hereinafter called the "Customer"} to the Bank or remaining unpald
by the Customer to the Bank, heretofore or hereafter Incurred or arising and whether incurred by or arising from
agreement or dealings between the Bank and the Customer or by or from any agreement or dealings with any third party
by which the Bank may be or become in any manner whatsoever a creditor of the Customer or however otherwise
incurred or arising anywhere within or outside the country where this guarantee is executed and whether the Customer
be bound alone or with another or others and whether as principal or surety {such debts and liabllities being hereinafter
called the “Liabilitles”); the llability of the undersigned hereunder being limited to tha sum of $490,000.00 Four Hundred
Ninety Thousand Dollars together with interest thereon from the date of demand for payment at a rate equal to the Bank's
Prime Interest Rate per anmum in effect from time fo time plus 5.000 Five percent per annum as well after as before
default and judgment.

AND THE UNDERSIGNED AND EACH OF THEM (IF MORE THAN ONEj HEREBY JOINTLY AND SEVERALLY AGREE(S}
WITH THE BANK AS FOLLOWS:

{1} The Bank may grant time, renswals, extenslons, indulgences, releases and discharges to, take securities {(which
word as used herein includes securitles taken by the Bank from the Customer and others, montes which the Customer
has on deposit with the Bank, other assets of the Customer held by the Bank in safekeeping or otherwise, and other
guarantees) from and give the same and any or all existing securities up to, abstaln from taking securities from, or
perfecting securities of, cease or refrain from giving credit or making loans or advances to, or change any term or
condition applicable to the liabilities, Including without limitation, the rate of Interast or maturity date, if any, or introduce
new terms and conditlons with regard to the llabilities, or accept compositions from and otherwise deal with, the
Customer and others and with all securities as the Bank may see fit, and may apply all moneys at any time recelved
from the Customer or others or from securities upon such part of the liabilities as the Bank deems best and change any
such application in whole or in part from time to time as the Bank may see fit, the whole without in any way limiting or
Jessening the liability of the undersigned under this guarantee, and no loss of or in respect of any securities recelved by
the Bank from the Customer or others, whether occasioned by the fault of the Bank or otherwuse, shall in any way limit
or lessen the liability of the undersigned under this guarantee.

(2) This guarantee shall be a continuing guarantee and shall cover all the Liabilities, and it shall apply to and secure any
ultimate balance due or remaining unpaid to the Bank.

{3) The Bank shall not be bound to exhaust Its recourse agalnst the Customer or others or any securities it may at any
time hold before belng entitled to payment from the undersigned of the Llabilities. The undersigned renouncels) to all
benefits of discussion and division.

{4} The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency of the
Bank receiving this Instrument, with effect from and after the date that Is 30 days following the date of receipt by the
Bank of such notice, determine thelir or his/her liability under this guarantee In respect of Liabllitles thereafter incurred or
arising but not in respect of any Liabilities theretofore Incurred or arlsing even though not then matured, provided,
however, that notwithstanding receipt of any such neotice the Bank may fulfil any requirements of the Customer based
on agreements express or implied made prior to the recelpt of such notice and any resulting Liabilities shall be covered
by this guarantee; and provided further that in the event of the determination of this guarantee as to one or more of the
undersigned it shall remain a continuing guarantee as to the other or others of the undersigned.

{5) All Indebtedness and llability, present and future, of the customer to the undersigned or any of them are hereby

assigned to the Bank and postponed to the llabllities, and all moneys received by the undersigned or any of them in
respect thereof shall be recelved In trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the
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whole without in any way limiting or lessening the liability of the undersigned under the foregoing guarantes; and this
assignment and postponement is independent of the said guarantee and shall remain in full effect notwithstanding that the
liability of the undersigned or any of them under the said guarantee may be extinet. The term “Liabllities", as previously
defined, for purposes of the postponement feature provided by this agreement, and this section in particular, includes any
funds advanced or held at the disposal of the Customer under any line(s) of credit,

(6) This guarantee and agreement shall not be affected by the death or loss or diminution of capacity of the undersigned
or any of them or by any change in the name of the Customer or in the membership of the Customer's firm through the
death or retirement of one or more partners or the introduction of one or more other partners or otherwise, or by the
acquisition of the Customer's business by a corporation, or by any change whatsoever in the objects, capital structure or
constitution of the Customer, or by the Customer's business being amalgamated with a corporation, but shall
natwithstanding the happening of any such event continue to apply to all the Liabilities whether theretofore or thereafter
incurred or arising and In this instrument the word "Customer" shall include every such firm and corporation.

{7)  This guarantee shall not be considered as wholly or partially satisfied by the payment or liquidation at any time or
times of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends,
compositions, praceeds of security valued and payments received by the Bank from the Customer or from othars or from
estates shall be regarded for all purposes as payments in gross without any right on the part of the undersigned to claim in
reduction of the liability under this guarantee the benefit of any such dividends, compositions, proceeds or payments or any
securities held by the Bank or proceeds thereof, and the undersigned shall have no right to be subrogated in any rights of
the Bank until the Bank shall have received payment in full of the Liabilities.

{8) All monies, advances, renewals, credits and credit facilities in fact borrowed or obtained from the Bank shall be
deemed to form part of the Liabilities, notwithstanding any lack or limitation of status or of power, incapacity or disability
of the Custorner or of the directors, partners or agents of the Customer, or that the Customer may not be a legal or suable
entity, or any Irregularity, defect or informality in the borrowing or obtalning of such monies, advances, renewals, credits or
credit facilitles, or any other reason, simlilar or not, the whole whether known to the Bank or not. Any sum which may not
be recoverable from the undersigned on the footing of a guarantee, whether for the reasons set out in the previous
sentence, or for any other reason, similar or not, shall be recoverable from the undersigned and each of them as sole or
principal debtor in respect of that sum, and shall be paid to the Bank on demand with Interest and accessories.

{9} This guarantee is in addition to and not in substitution for any other guarantee, by whomsoever given, at any time
held by the Bank, and any present or future obligation to the Bank incurred or arising otherwise than under a guarantee, of
the undersigned or any of them or of any other obligant, whether bound with or apart from the Customer; axcepting any
guarantee surrendered for cancellation on delivery of this instrument.

{10) The undersigned and each of them shall be bound by any account settled between the Bank and the Customer, and
if no such account has been so setiled immédiately befare demand for payment under this guarantee any account stated by
the Bank shall be accepted by the undersigned and each of them as conclusive evidence of the amount which at the date of
the accaunt so stated is due by the Customer 1o the Bank or remalns unpald by the Customer to the Bank.

(11) This guarantee and agreement shall be operative and binding upon every signatory thereof notwithstanding the
non-execution thereof by any other proposed signatory or signatories, and possession of this instrument by the Bank shall
be conclusive evidence against the undersigned and each of them that this instrument was not delivered in escrow or
pursuant to any agreement that it should not be effective untll any conditions precedent or subsequent had been complied
with, unless at the time of receipt of this instrument by the Bank each signatory thereof obtains from the Manager of the
branch or agency of the Bank recelving this Instrument a letter setting out the terms and conditions under which this
Instrument was delivered and the conditions, if any, to be observed before it becomes effective.

{12) No suit based on this guarantee shall be instituted until demand for payment has been made, and demand for
payment shall be deemed to have been effectually made upon any guarantor If and when an envelope containing such
demand, addressed to such guarantor at the address of such guarantor last known to the Bank, is posted, postage prepaid,
in the post office, and In the event of the death of any guarantor demand for payment addressed to any of such guarantor's
heirs, executors, administrators or legal representatives at the address of the addressee last known to the Bank and posted
as aforesaid shall be deemed to have been effectually made upon all of them. Moreover, when demand for payment has
been made, the undersigned shall also be liable to the Bank for all legal costs (on a solicitor and own client basis) incurred
by or on behalf of the Bank resulting from any action instituted on the basis of this guarantee. All payments hereunder
shall be made to the Bank at a branch or agency of the Bank. -

{13} This Instrument covers all agreements between the partles hereto relative to this guarantee and assignment and
postponement, and none of the partles shall be bound by any representation or promise made by any person relative thereto

which is not embadied herein.
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{14) This guarantee and agreement shall extend to and enure to the benefit of the Bank and its successors and assigns,

and every reference hereln to the undersigned or to each of them or to any of them, is a reference to and shall be construed

as including the undersigned and the heirs, executors, administrators, legal representatives, successors and assigns of the

undersigned or of each of them or of any of them, as the case may be, to and upon all of whom this guarantee and
agreement shall extend and be binding.

(18) Prdme Interest Rate is the annual rate of interest announced from time to time by Royal Bank of Canada as a
reference rate then in effect for determining interest rates on Canadlan dollar commercial loans in Canada.

{16) This Guarantee and Postponement of Claim shall be governed by and construed in accordance with the laws of the
Provinee of Ontario ("Jurisdiction”). The undersigned Irrevocably submits to the courts of the Jurisdiction in any action or
proceeding arising out of or relating to this Guarantee and Postponement of Claim, and Irrevocably agrees that all such
actions and proceedings may be heard and determined In such courts, and irrevocably waives, to the fullest extent possible,
the defense of an Inconvenient forum. The undersigned agrees that a judgment or order in any such action or proceeding
may be enforced in other jurlsdictions in any manner provided by law. Provided, however, that the Bank may serve leggal
process in any manner permitted by law or may bring an action or proceeding against the undersigned or the property or
assets of the undersigned in the courts of any other jurisdiction,

(17) The Undersigned hereby acknowledges receipt of a copy of this agreement.

(18] The Undersigned hereby walves Underslgned's right to receive a copy of any Financing Statement or Financing.
Change Statement registered by the Bank.

EXECUTED at _ Veann by conme wis 2k 19 3a12

(MONTH) (DAY)  (YEAR)

IN THE PRESENCE OF
_A T . PErchie
Witness : : ¥ TANA TOTONCE
m&r\d vy ) A W
. T
Witness m’ HOSSEAN TOTONCHIAN
U and gy 7eQ

Witness Nama |

\Witness Nomg :
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not s
corpassnony

{Guarantor
10 signin
presance
of Notary
Public)

E-FORM 812 {10/2012)

(To be completed when the guarantes is stated to be governed by the laws of the Province of Alberta, the joan is
repayable In Alberta, the guarantee is executed in Alberta, the Customer carries on business in Alberia, or the guarantor
is regident or owns assets in Alberta.)

THE GUARANTEES ACKNOWI.EDGEMENT ACT, (ALBERTA)
CERTIFICATE GOF NOTARY PUBLIC

| HEREBY CERTIFY THAT:

(1) of In the Province of , the

guarantor in the guarantee dated made between ROYAL BANK OF CANADA and

. which this certificate is attached to or

noted upon, appeared In person before me and acknowledged that hefshe had executed the guarantes;

{2) | satisfied myself by examination of the guarantor that he/she Is aware of the contents of the guarantee and
understands it.

Given at this under my hand and seal of office

{SEAL OF NOTARY PUBLIC)

A NOTARY PUBLIC IN AND FOR

STATEMENT OF GUARANTOR

| am the person named in the certificate

Signaturo ¢ Guarantor

To be campleted when the guarantee is stated to he governed by the laws of the Province of Saskatchewan and the
Eorrower o? Guarantorqls a fgrmer in Saskatchewan, o% the farme‘f- or Guarantar owns farm assets%n Saskatchewan.}

THE SASKATCHEWAN FARM SECURITY ACT ACKNOWLEDGEMENT OF GUARANTEE
(SECTION 31)
CERTIFICATE OF LAWYER OR NOTARY PUBLIC
| HEREBY CERTIFY THAT: _'
(1) of in the Province of , the guarantor in the guarantee dated made between ROYAL BANK OF

CANADA and , which this certificate Is attached to or noted upon, appeared in person before me and acknowledged

that hefshe had executed the guarantee;

(2) 1 satisfied myself by examination of the guarantor that hefshe is aware of the contents of the guarantee and
upderstands it.

(3) | have not prepared any documents on behalf of the creditor, Royal Bank of Canada, relating to the transaction
and | am not otherwise Interested In the transaction;

{4} | acknowledge that the guarantor signed the following "Statement of Guarantor” In my presence.
Given at  this under my hand and seal of office

{SEAL REQUIRED WHERE NOTARY
PUBLIC SIGNS CERTIFICATE)} ALAWYER OR A NDTARY PUBLIC IN AND FOR

STATEMENT OF GUARANTOR

| am the person named in the certificate

Slgnature of Guarantor

Page 4 of 4
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Attached is Exhibit “F”
referred to in the
Affidavit of KEVIN LEUNG

sworn before me

t}% ymly, 2018
/ I/ﬂ [

Commissioggr for taking Affidavits, etc
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SECURITY IS EVERYTHING
Phone: (416) 225-5511

Record Since: 06JUN2018

Ontario Search Results
ID 1505378
Search Type [BD] Business Debtor

Your Ref No. 118-143763

Liens: 1 Pages: 4

Printed :

Searched : 03JUL2018 01:05 PM

03JUL2018 01:01 PM

PSSMEQ2 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 07/03/2018
CCCL204 DISPLAY 1C REGISTRATION - SCREEN 1 13:05:04
ACCOUNT 009233-0001 FAMILY 1 OF ENQUIRY PAGE 1 OF 4
FILE CURRENCY 02JUL 2018
SEARCH BD 2236715 ONTARIO LIMITED
00 FILE NUMBER 740892699 EXPIRY DATE 25JUN 2023 STATUS
01 CAUTION FILING PAGE 001 OF 4 MV SCHEDULE ATTACHED : X
REG NUM 20180625 1705 1590 3188 REG TYP: P PPSA REG PERIOD: 5
02 IND DOB IND NAME:
03 BUS NAME: 2236715 ONTARIO LIMITED
OCN
04 ADDRESS 4160 STEELES AVE WEST
CITY WOODBRIDGE PROV: ON POSTAL CODE: L4L 3S8
05 IND DOB IND NAME:
06 BUS NAME:
OCN
07 ADDRESS
CITY PROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT

ROYAL BANK OF CANADA

09 ADDRESS 222 BAY STREET, 24TH FLOOR
CITY TORONTO PROV:
CONS., MV
GOODS INVTRY. EQUIP ACCTS OTHER INCL

10 X X X
YEAR MAKE MODEL

11 2015 MERCEDES-BENZ S-CLASS

12 2015 MERCEDES-BENZ M-CLASS

GENERAL COLLATERAL DESCRIPTION

13

14

15

16 AGENT: AIRD & BERLIS LLP (BANKING)

17 ADDRESS BROOKFIELD PLACE, SUITE 1800
CITY TORONTO PROV:

ON

AMOUNT

POSTAL CODE: M5J 2W4

DATE OF OR NO FIXED
MATURITY MAT DATE
V.I.N.
WDDXJ8FBOFAQ00639
4JGDA2EB7FA452675

181 BAY STR

ON

POSTAL CODE: M5J 2T9




PSSMEL17
CCCL204
ACCOUNT

FILE CURRENCY

00

41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56

REF:
YEAR
2014
2011
2013
2013
2016
2014
2013
2012
2012
2012
2014
2012
2013
2013
2005
2007

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
DISPLAY MOTOR VEHICLE SCHEDULE

009233-0001

740892699

(=:==:=== MAKE

MERCEDES-BENZ
PORSCHE
MERCEDES-BENZ
MERCEDES-BENZ
BMW

BMW

BMW
MERCEDES-BENZ
BMW

AUDI
MERCEDES-BENZ
MERCEDES-BENZ
BENTLEY
PORSCHE
BENTLEY
BENTLEY

02JUL 2018

1 OF

01 PAGE: 002 OF 4

{ = MODEL

CLS-CLASS
PANAMERA
CLS-CLASS
M-CLASS

X3

5351

3351
M-CLASS
5351

A5

M-CLASS
M-CLASS
FLYING SPUR
911
CONTINENTAL
FLYING SPUR

ENQUIRY PAGE

REG NUM: 20180625 1705 1590 3188

WDDLJO9BB6EA(094485
WPOAA2AT6BL014785
WDDLJSBB7DA063244
4JGDA2EB1DA232851
5UXWX9C53G0D63101
WBASB3C57ED530245
WBA3BSC53DF140398
4JGDA2EBTCA008983
WBAFU7C57CDU63486
WAULFBFR7CA000599
4JGDA2EB1EA386851
4JGDA2EBT7CA021104
SCBBRYZA5DC081373
WPOAB2A96DS121049
SCBCR63W35C027647
SCBBRO93W47C046199

07/03/2018



ENQUIRY PAGE

REG NUM: 20180625 1705 1590 3188

(======= V.I.N, ========

WDDGJ7HB2DG084805
S5FRYD4H61FB501141
WA1LGDFPBEA089963
JTEBU5SJR2C5080296
WAULGBFR7EA(039791
WDDEJ8GB7AA024029
WDDSJ4GB8EN175764
JTHCE1BL2D5004294
5UXWX9C50E0D19215
WDDDJ77X18A126163
WBA3NbLCS51EF716460
5UXZV4C53BL738429
WVGJIV3AX3EW583294
WDDMH4EBBEJ269009
WAUBFCFL5CA107339

PSSME17 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM

CCCL204 DISPLAY MOTOR VEHICLE SCHEDULE

ACCOUNT 009233-0001 1 OF

FILE CURRENCY 02JUL 2018

00 REF: 740892699 01 PAGE: 003 OF 4
YEAR (======== MAKE ( = MODEL

41 2013 MERCEDES-BENZ C-CLASS

42 2015 ACURA MDX

43 2014 AUDI SQ5

44 2012 TOYOTA 4RUNNER

45 2014 AUDI S5

46 2010 MERCEDES-BENZ CL-CLASS

47 2015 MERCEDES-BENZ CLA-CLASS

48 2013 LEXUS GS 350

49 2014 BMW X3

50 2008 MERCEDES-BENZ CLS-CLASS

51 2014 BMW 4281

52 2011 BMW X5

53 2014 VOLKSWAGEN TIGUAN

54 2014 MERCEDES-BENZ B-CLASS

55 2012 AUDI A4 2.0T

56 2007 MERCEDES-BENZ E-CLASS

WDBUF87X37X223568

07/03/2018



PSSME17 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM 07/03/2018

CCCL204 DISPLAY MOTOR VEHICLE SCHEDULE 13:05:18

ACCOUNT : 009233-0001 FAMILY : 1 oF 1 ENQUIRY PAGE : 4 OF 4

FILE CURRENCY : 02JUL 2018

00 REF: 740892699 01 PAGE: 004 OF 4 REG NUM: 20180625 1705 1590 3188
YEAR (======== MAKE =========) (===== MODEL =====) (======= V,I.N, ========)

41 2013 HYUNDATI GENESIS KMHGC4DD6DU216097

42 2008 BMW 3351 WBAVB73578KY63889

43 2004 MERCEDES-BENZ E-CLASS WDBUF83J24X118002

44

45

46

47

48

49

50

51

52

53

54

55

56

END OF REPORT
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Attached is Exhibit “G”
referred to in the
Affidavit of KEVIN LEUNG
sworn before me

this day pf/July, 2018

v 77C=

Commissionffr for taking Affidavits, etc




AIRD BERLISj

lan Aversa
Direct: 416.865.3082
Email: iaversa@airdberlis.com

April 10, 2018

_DELIVERED BY REGISTERED MAIL AND EMAIL (hosseint@anghaauto.com)

2236715 Ontario Limited
4160 Steeles Avenue West
Woodbridge, ON L4L 3S8

Attention: Hossein Totonchian
Dear Mr. Totonchian:

Re: Royal Bank of Canada (“RBC”) loans.to 2236715 Ontario Limited (the
“Debtor”)

We are the lawyers for RBC in connection with its lending arrangements with the Debtor.

The Debtor is indebted to RBC with respect to certain credit facilities (the “"Credit Facilities”)
made available by RBC to the Debtor pursuant to and under the terms of:

a) a letter agreement dated May 28, 2013 and accepted June 10, 2013 (as same may
have been amended, replaced, restated or supplemented from time to time, the “Credit
Agreement’); and

b) a VISA business card agreement dated June 17, 2013 (together with the Credit
Agreement, the “Credit Agreements”).

The following amounts are owing for principal and interest under the Credit Facilities pursuant to
the Credit Agreements as of April 9, 2018:

a) $446,024,54 in respect of a revolving demand facility; and
b) $4,260.30 in respect of a VISA facility.

One or more of the Credit Facilities is payable on demand. One or more Event of Default (as
defined in the Credit Agreement) has also occurred, including, without limitation, a material
adverse change in the financial condition of the Debtor and/or a breach of one or more of the
Debtor’s reporting covenants to RBC. On behalf of RBC, we hereby make formal demand for
payment of $450,284.84 in principal and interest, plus accruing interest and any and all recovery
costs and expenses (including, without limitation, RBC's legal and other professional fees)
(collectively, the “Indebtedness’). Payment is required to be made immediately. Interest
continues to accrue on the Indebtedness at the rates established by the Credit Agreements and
any other agreement, as applicable.

The Indebtedness is secured by, inter alia, a general security agreement between the Debtor
and RBC dated June 10, 2013, which grants RBC, amongst other things, a securlty interest in
any and all of the Debtor's property, assets and undertakings.

i Aird & Berlis LLP Brookfield Place, 181 Bay Street, Suite 1800, Toronto, Canada MEJ 2T9 1 416.8631500 + 416.863.1616 | airdberlis.com
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Page 2

if payment of the Indebtedness is not received immediately, RBC shall take whatever steps it
considers necessary or appropriate to collect and recover the amounts owing to it, including,
without limitation, steps to appoint an interim receiver, receiver or receiver and/or manager of
the Debtor, in which case RBC will also be seeking all costs incurred in so doing.

'On behalf of RBC, we enclose a Notice of intention to Enforce Security delivered pursuant to
subsection 244(1) of the Bankruptcy and Insolvency Act (Canada) (the “BIA Notice”).

RBC hereby reserves its rights to initiate proceedings within the ten day period set out in the
BIA Notice, if circumstances warrant such proceedings.

Please govern yourself accordingly.
Yours truly,

AIRD & BERLIS LLP

g Aversa
i

cl

cC: Client



TO:

NOTICE OF INTENTION TO ENFORCE SECURITY
(Bankruptcy and Insolvency Act, Subsection 244(1))

Delivered By Registered Mail and Email (hosseint@anghaauto.com)

- 2236715 Ontario Limited
4160 Steeles Avenue West
Woodbridge, ON L4L 3S8

insolvent company / person

TAKE NOTICE that:

1.

Royal Bank of Canada (“RBC"), a secured creditor, intends to enforce its security on the
property, assets and undertakings of 2236715 Ontario Limited (the “Debtor”), including,
without limiting the generality of the foregoing, all of the equipment, accounts, proceeds,
books and records, inventory and all other personal property of the Debtor.

The security that is to be enforced (the “Security”) is in the form of, inter alia, a general
security agreement between the Debtor and RBC dated June 10, 2013,

As at April 9, 2018, the total amount of the indebtedness secured by the Security is the
sum of $450,284.84 in principal and interest, plus accruing interest and any and all
recovery costs and expenses of RBC (including, without limitation, RBC’s legal and other
professional fees).

RBC will not have the right to enforce the Security until aftef the expiry of the ten day

. period following the date on which this notice is sent, unless the Debtor consents to an

earlier enforcement.

DATED at Toronto this 10th day of April, 2018.

Note:

ROYAL BANK OF CANADA
by its lawyers, Aird & Berlis L

Per™ A\~ / - =
< {lanh Aversa i
?"(/” (I?Tookfield Placg, Suite 1800
81 Bay Street
Toronto, ON M5J 2T9

Tel:  416-863-1500
Fax; 416-863-1515

This Notice is given for precautionatry purposes only and there is no acknowledgement that any
person to whom this Notice is delivered is insolvent, or that the provnslons of the Bankruptcy and
Insolvency Act apply to the enforcement of this security.

32265614.1
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Attached is Exhibit “H”
referred to in the
Affidavit of KEVIN LEUNG
sworn before me

this Sy of Jy/2018

A
74 )

Commissioner foftaking Affidavits, etc




AIRD BERLIS |

fan Aversa
Direct: 416.865.3082
Emall: iaversa@airdberlis.com

April 10, 2018

DELIVERED BY‘REGISTERED MAIL AND EMAIL (hosseint@anghaauto.com and
tanatotonchian@yahoo.ca) :

Tana Totonchian
63 Norbury Drive -
Markham, ON L3S 3V2

Hossein Totonchian
63 Norbury Drive
Markham, ON L3S 3Vv2

Dear Sirs/Mesdames:;

Re: Royal Bank of Canada (“RBC”) loans to 2236715 Ontario Limited (the
“Debtor”)

We are the lawyers for RBC in connection with its lending arrangements with the Debtor.

The Debtor is indebted to RBC with respect to certain credit facilities (the “Credit Facilities”)
made available by RBC to the Debtor pursuant to and under the terms of:

a) a lefter agreement dated May 28, 2013 and accepted June 10, 2013 (as same may
have been amended, replaced, restated or supplemented from time to time, the “Credit
Agreement”); and

b) a VISA business card. agreement dated June 17, 2013 (together with the Credit
Agreement, the “Credit Agreements”).

You jointly and severally guaranteed the obligations of the Debtor to RBC pursuant to a written
guarantee and postponement of claim on RBC’s form 812, dated June 10, 2013, which is limited
to the sum of $490,000, plus interest thereon from the date of demand for payment (the
“Guarantee”).

The following amounts are owing for principal and interest under the Credit Facilities pursuant to
the Credit Agreements as of April 9, 2018:

a) $446,024.54 in respect of a revolving demand facility; and
b) $4,260.30 in respect of a VISA facility.

One or more of the Credit Facilities is payable on demand. One or more Event of Default (as
defined in the Credit Agreement) has also occurred, including, without limitation, a material
adverse change in the financial condition of the Debtor and/or a breach of one or more of the
Debtor's reporting covenants to RBC. On behalf of RBC, we hereby make format demand for
payment of $450,284.84 in principal and interest, plus accruing interest and any and all recovery
costs and expenses (including, without limitation, RBC’s legal and other professional fees)

"% Aird & Betlis LLP Brookfield Place, 181 Bay Street, Suite 1800, Toronto, Canada M5J2T9 I 416.863.1500 I 4168631515 | alrdberlis.com
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Page 2

(collectively, the “Indebtedness”). Payment is required to be made immediately. Interest
continues to accrue on the Indebtedness at the rates established by the Credit Agreements, the
Guarantee and any other agreement, as applicable.

If payment of the Indebtedness is not received immediately, RBC shall take whatever steps it
considers necessary or appropriate to collect and recover the amounts owing to it, including,
without limitation, the commencement of civil proceedings against you in the Ontario Superior
Court of Justice, in which case RBC will also be seeking all costs incurred in so doing.

Please govern yourself accordingly.

Yours truly,

AIRD & BERLIS LLP

{ /}4———"%*
o =T

cc: Client

32266367.1
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Attached is Exhibit “I”
referred to in the
Affidavit of KEVIN LEUNG

sworn before me

"N

Y , 7018
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DocuSign Envelope ID; 93C171D0-125D-48E4-B9BC-8FDC5CB4FIBY

DaocuSign Envelope iD: CE838460-3D86-4ETF-B782-6B6FAA2BBBFE

FORBEARANCE AGREEMENT
THIS' AGREEMENT (this “Agreement”) is.made as of this 11" day of May, 2018,
AMONGST:
ROYAL BANK OF CANADA
{hereinafter referred to as the “Liender”)

~and «

2236715 ONTARIO LIMITED

(hereinafier referred to.as the “Borrower™):
-and -
TANA TOTONCHIAN (“Tana*) and HOSSEIN TOTONCHIAN (“Hossein™)

(hereinafter referred to as the “Personal Guarantors”,
and together with the Borrower, the “Credit Parties”)

RECITALS:

‘WHEREAS the Borrower is indebted to the Lender with respect to certain credit facilities
(the “Credit Facilities”) made available by the Lender to the Borrower; including, without
limitation, those Credit Facilities made pursuant to and under the terms:of the agreements set.out.
in Schedule “A” hereto (collectively, the “Credit Agreements”);

AND WHEREAS the Borrower’s obligations to the Lender have been guaranteed by the
Pcrsonal G'uar’antors pursuant to, amongst other t_hings, the terms of the guatraniee agreement.more
particularly set.out in‘Schedule “B” hereto (the “Guarantee™);

- AND WHEREAS, to secure the Borrower’s obligations to-the Lender,. including, without
limitation, those arising under the Credit Agreements, the Credit Parties have provided security in
favour of the Lender including, without. limitation, the security set out in Schedule “C” hereto
(collectively; the “Security™);

AND WHEREAS certain of the Credit Facilities are repayable on demand, certain events
of default have occurred pursuant fo the Credit Agreements and the Lender has demanded
repayment of the Indebtedness (as-defined herein);

AND WHEREAS the Credit Parties have requested and the Lender has agreed to forbear
from taking certain actions under the Credit Agreements, the Guarantee and the Security in
connection with the defaults of the Borrower existing to the date hereof and has agreed to continue




DocuSign Envetopé ID: 83C171D0-125D-48E4-BIBC-8FDC5CBAFIBY

DocuSign Envéiope ID: CE938460-3D95-4E7F-B782-6B6FAAZBEBFB

to extend the Credit Facilities to the Borrower solely oni the terms and conditions and. subject to
the limitations as specificd in this Agreement, so that the Borrower has the opportunity to remain
in business- with a view to repaying the Lender in full at the end of the Forbearance Period (as
defined herein);

NOW THEREFORE: in consideration of the respective covenants of the parties hereto as-
herein contained, and other good and valuable consideration (the reccipt and sufficiency of which
are hereby acknowledged), the parties hereby agree as follows:

ARTICLE 1
INTERPRETATION

1.1 Definitions-

In this Agreement, unless the context otherwise requires, all terms defined in the Credit
Agreements .and not otherwise defiried hierein shall have the respective meanings ascribed to them
in the Credit Agreements. All monetary amounts: referred to in this Agreement. shall refer to
Canadian currency.

12  Genderand Number

‘Words:importing the singular include the plural and vice versa and words importing gender
include all genders,

1.3 Severability

Each of the provisions contained in this Agreement is distinct and severable, and a
declaration of invalidity, illegality or unenforceability of any such provision or patt thereof” by a
court of competent jurisdiction shall not affect the validity or enforceability of any othér provisien
of this Agreecment,

1.4 Headings

The division of this Agreement into articles, sections and clauses, and the inscrtion of
headings are for convenience of reference only and shall not affect the -construction or
interpretation of this Agreement,

1.5  Entire Agreement

Except for the Financing Agreements (as defined herein) and the additional documents
provided for herein, this Agréement constifutes the-entire agreement of the parties and supersedes.
all prior-agreements, representations, warranties, statements, promises, information, arrangements
and understandings, whether oral or written, express or implied, relating to the subject matter
‘hereof. This Agreement may not be amended or modified except by written consent executed by
-all the parties. No provxsnon of this Agreement will be deemed waived by any course of .conduct
unless such waiver is in writirig and signed by all the paities, specifically stating that it is intended
to-modify this Agreement,




DocuSign Envelope ID: 83C171D0-126D-48E4-B9BC-8FDCECBAFIBY
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1.6  Governing Law

This Agreement shall be goveriied by and construed in accordance with the laws of the
Province of Ontatio and the federal laws of Canada applicable therein, without regard to any
conflicts-of law or principles of comity.

1.7 Attornment

Each party hereto irrevogably attotns to the exclusive jurisdiction of the Superior Court of
Justice of the Province of Ontario in the City of Toronlo for all matters arising out of or ‘in
connection with this Agreement,

1.8 Conflicts

If there is any inconsistency or conflict between the terms of this Agreement and the teims
of the Credit Agreements, the Guarantee or the Seourity or any other agreement executed in
connection therewith. (collectively, the “Financing Agreements”), the provisions of this
Agreement shall prevail to the extent of the inconsistency, but the foregoing shall not apply to limit
or restrict in any way the rights and remedies of the Lender undet-the Financing Agreements or
this Agreéement other than as.may be specifically contemplated herein.

| ARTICLE 2
ACKNOWLEDGEMENT AND CONFIRMATION

2.1 Acknowledgement of Obligations

(@) The Boirower hereby- acknowledges, confirms and -agrees. that, as of the close of
business on April 9, 2018, the'Borrower was indebted to the Lender in réspect of
advances made pursuant to the Financing Agreéments in the amount of $450,284.84
in prihcipal and interest, exclusive of amounts which ate or become owing for the
Lender’s fees, costs, professional and legal fees, accruing interest at the rates set
out in the Financing Agreements and_any additional borrowings from the date of
this Agreement (collectively, the “Indebtedness™), as sct out below:.

() revolving demand facility — $446,024.54 (the **Operating. Facility”); and
(iD) Visa facility ~ $4,260,30.

(b) Each of the Credit Parties hereby acknowledges, confirms and agrees that the
Indebtedness, togethér with interest accrued and accruing therean, and fees, costs,
expenses and other charges now or hereafter properly payable by the Borrower to
the Lender under the Financing Agrecments, is unconditionally owing by the
Borrower to the Lender, without any vight of setoff, defence, counterclaim or
reduction of any kind, nature or description whatsoever, and the Botrower is
estopped from disputing such Indebtedness.

(¢ Each ofthe Credit Parties héreby acknowledges, confirms and agirees that the Credit
Parties will continue to accept statemerits of the Indebtedness issued-by the Lender
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to be accurate statements of the amount and the particulars of the Indebtedness. as
of the date of the statement, absent manifest error.

2.2 Acknov}/l'edgcment of Security Interests and Guarantee

(a) Each of the Credit Parties hereby acknowledges, contirms and agrees that the
Security, as applicable, has not been discharged, waived or varied, that it is binding
upon the Credit Parties, as applicable, and that it is enforceable in accordance with
its written terms until the obligations of the Borrower to-the Lender have been
indefeasibly paid and satisfied in full:

(b) Each of the Personal Guarantors hereby acknowlcdges, confirms -and agrees that
the Guarantee is-and.shall continue to be in full force and effect-and is valid, binding
and enforceable upon the Personal Guarantors-until the obligations of the Borrower
to the Lender have been indefeasibly paid and satisfied in full, and that neither the
execution of this Agreement nor any change to the Indebtedness occasioned hereby,
or any other matter arising herefrom, -shall in any ‘way .affect the continuing
cffectiveness and validity of the Guarantee.

2.3 Ackno'wledggment of Demands and Notice of Intention to Enforce Security

Each of the Credit Partieshereby acknowledges, confirms and agrees that.each of the Credit
Parties has, prioe to the execution and delivery of this Agreement, received from the Lender a
validly issued and delivered demand for the acceleration and payment of the Indebtedness
(collectively, the “Demands™). Each of the Credit Parties further acknowledges, confirms and
agrees that the Borrower has, prior to the date of this Agreement, received from the Lender a
validly issued and delivered Notice of Intention to Enforce Security (the “Notice”) pursuant to
section 244(1) of the Bankruptcy and lnvolvency Act (the “BIA™) in respect of the Security and
that the ten day notice period set forth in the Notice has expired or, in the alternative, that by
exccution of this Agreement, the'Borrower has waived the ten day notice period required to enforce
any security intcrest that may be required pursuant to section 244() of the-BIA in respect of the
Security and that, subject only to the terms of this Agreement, there is no further step required by

the Lender in order to enforce the Security. Each of the Credit Parties further acknowledges that.
nothing in this Agreement shall constitute a waiver or revocation of the Demands or the Notice.

2.4 Acknowledgement of Riglits

Each of the Credit Parties hereby acknowledges, confirms and agrees that the Lender-is
entitled to exercise its rights and temedies under the Financing Agreements, the-Personal Property
Security Act (Ontario) (the “PPSA™) and other applicable law.

2.5  Acknowledgement of Certain Events of Default

Each of the Credit Parties. hereby acknowledges, confirms and dgrees that one or more
defaults has occurred and is continuing pursuant to the provisions of the Financing Agrecements
(any and all such defaults as may be existing and known to the Lender as of the date hereof being
referred. to as the “Existing Defaults”), including, without limitation: (i) the failure. to repay the
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Operating Facility on demand; (if) a material change. in the financial condition of the Borrower,
and (iii) a breach of one or more of the Borrower’s reporting covenants to the Lender.

2.6  Additional Acknowledgements
Each of the Credit Parties héreby acknowledges, confirms and agrees that;
(a) the facts set out in the recitals to this Agreement are true and accurate;

(b).  exceptashercby amended, the Financing Agreements will remain in full force and
effect, unamended, except as provided for herein;

(c)  exceptds provided for in this Agreement, the Lender (cither by itself or through its
employees or agents) has'made no promises, not has it taken any action or.omitted
to take any action, that would constitute a waiver of its rights to enforce the
Guarantee and the Security and pursue its remedies in respect of the obligations of
the Credit Partics to the Lender, or that would stop it from ‘doing so; and

(d)  to the date hereof, the Lender has acted in good faith and in a commerciaily
reasonable manner, and each of the Credit Parties is estopped from disputing same.

ARTICLE3
CONDITIONS PRECEDENT

3.1  Conditions Precedent to the Effectiveness of this Agreement

Other than as-provided by section 3.2 herein, this Agreement shall riot be effective unless
and until:

(a)  the Lendershall have reccived.a copy of this Agrcement, fully executed by each of
the Credit Patties;

[:7, r,%@wmmawmmmwmmméeﬁmmw@w IZ-L’

(©) the Lender shall have received a margin report from the Borrower, in the form
specified by the Credit Agreements, which, for greater certainty (and amongst other
things), clearly sets out the Unencumbered Inventory (as defined in the Credit
Agreements) as at the close of business on both December 31,.2017 and March 31,
2018;

(d) the Lender shall have received an executed consent from the Borrower, in the form
set out in Schedule “D” hereto (the “Monitor Consent”), to the immediate private
appointment of a monitor to, inter alia, monitor the affairs of the Borrower and
report same to the Lender, which Monitor Consent shall be held in escrow by the
Lender’s counsel, Aird & Berlis LLP, and used in thé event of the termination of'
the Forbearance Period if the Lender is not indefeasibly repaid in full;
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(e)  the Lender:shall have received an executed consent from the Borrower, in the form
set out in Schedule “E* hereto (the “Secured Consent™), to the immediate private
.or court-appoiniment. of an intérim receiver, receiver or receiver and manager,
‘which shall be held in e¢serow by the Lender’s counsel, Aird & Berlis LLP, and
used in the event of the termination of the Forbearance Period if the Lender is not
indefeasibly repaid in full; and

@ the Lender shall have received an executed consent from each.of the Credit Parties,
in the form set out in Schedule “F” hereto (the “Collateral Consent”, and together
with the Monitor Consent and the Secured Consent, the “Consents™), to immediate
judgment in favour of the Lender, which shall be held in cscrow by the Lender’s
counsel, Aird & Berlis LLP, and used in the évent of termination of the Forbearance
Period if the Lender is not repaid in full.

3.2 Conditions Precedent to the Effectiveness of the Consents

Notwithstanding section 3.1, each-of the Consents shall be effective.immédiately upon their
respective execution and delivery to the Lender.

ARTICLE 4
FORBEARANCE CONDITIONS

4.1 Forbearance

In reliance upon the acknowledgements, represcntations, warranties.and covenants of the
Credit Parties contained in this Agreement ard subject to thie terms and conditions. of this

_Agreement, and-any documents-executed in connection herewith, the Lender agrees, stibject to the

terms hereof, to forbear from exercising its rights and remedies under the Credit Agreements, the
Guaranitee, the Security, the PPSA and other applicable law, until the eatlier of (collectively, the
“Fgrbearance Period”):

(a) October 26, 2018;:and

(b) the occurrence of an Intervening Event (as defined herein and pursuant to section
7.1 of this Agreement),

42 Expiration or Termination of the Forbearance Period

Upon the expiration or termination of the.Forbearance Period, the agicement of the Lender
to forbear shall automatically and without further action terminate and be of no further force and
effect, it being expressly agieed that the effect of such-expiration or termination will be to permit
the Lender to exercise. its rights and remedies under the: Fmancmg Agreemenls this Agreement,
the Consents and any-other agreement or documents éxecuted in connection herewith immediately,
including, without fimitatiori: (i) the exercise of all remedies available pursuant to the Financing

Agreements; (i) the acceleration of ali the obligations of the Borrower to the Lender without any

further notice, passage of time or forbearance of any kind; (iii) the appointmentof a private monitor
under the Monitor Consent; (iv) the appomtment of a private of court-appointed receiver under the:
Security and the Secured Consent; (v) the issuance and enforcement of Judgment against one or
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more of the Creédit Parties pursuant to-the Collateral Consent; and (vi) the making of an application
to a court of competent jurisdiction, in accordance with section 1.7 of this Agreement, to enforce
any prlvate or other remedies available to the Lendet, or to seek the -appointment by such court of
a trustee in bankruptcy of any of the Credit Parties.

4.3

4.4

405

Tolling

(a)

(b)

As. of the date hereof and continuing until the expiration or termination of the
Forbearance Period, as applicable, and thereafier until the termination of the tolling
arrangements in the manner provided for at paragraph 4.3(b) herein (and
notwithstanding the Demands and the Notice delivered by the Lender), the Lender
and each of the Credit Parties hereby agree to toll and suspend the running. of the
appllcablc statutes of [imitations, laches and other doctrines related to the passage:
of time in relation to the Indebtedness, the -Guarantee, the Security and any
entitlements arising from the Indebtedness, the'Guarantee or the Security and any
other related matters, and each of the parties confirms that that this Agreement is.
intended to be an agreement to suspend -or extend the basic limitation period,
provided by section 4 of the Limitations Act, 2002, S.0.2002, ¢c. 24, Sched, B (the

“Limitations Act") as well as the ultimate limitation period'provided'by section 15

of the Limitations Act in accordance with the provisions of section 22(2) of the
Limitations Act and as-a business agreement in accordance with the provisions of
section 22(5) of the Limitations' Act and any contractual time limitations on the
commencement of proceedings, any claims or defences based upon such
application statute of limitations, contractual limitatioris or any time related
doctrine including waiver, estoppel or laches.

The 'tolling provisions of this Agreement will terminate upon any of its parties
providing the others with 60" days® written hotice of an intention to terminate: the
tolling provisions hereof,. and upon the expiry of such 60 days’ notice, any time
provided for under the statute of limitations, laches, or any other doctrine related to
the passage.of time in relation to the Indebtedness, the Guarantee, the Security or
any claims arising thereunder, will fecommence running as of such. date, and for
greater certainty the time during which the parties agree to the suspension of the
limitation period pursuant o the tolling provisions of this Agreement shall not be
included in the computation of any limitation period.

Forbearance Fee

[INTENTIONALLY OMITTED]

No Other Waivers; Reservation of Rights

Subject to section 4.1 of this Agreement, the Lender-reserves the right, in its sole and
absolute discretion, to exercise any ot all of its rights or remedies under any one or more of the
Financing Agreements, the PPSA or otherr applicable law, and the Lender has not waived any such
rights -or remedies, and nothing in this Agreement and no-delay onthe patt of the Lender in
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exercising any such rights or remedies, shall be construed as 4 waiver of any such rights or
remedies.

- | ARTICLE 5
REPORTING AND AMENDMENTS TO CREDIT AGREEMENTS

5.1 Reporting Requirements

During the Fotbearance Period, ¢ach of the Credit Parties agrees to continue to honour the
reporling requirements as previously agreed with the Lender in the Firiancing Agreements or as
amended herein (including, without limitation, by sections 5.2(b) and 6.4(k) herein), and shall
continue to.do so until such time as the obligations of the Borrower to the Lender have been repaid
indefeasibly and in full.

52  Amendmerits:to the Reporting Requirements
The Credit Agreements. are hieréhy amended as follows:

(a) Margin (as defined in the Credit Agreements), shall now be established at the end
of each calendar month instead of at the-end of each fiscal quarter;.and

(b)  the Margin Reporting Date (as defined in the Credit Agreements) shall now be the

' last business day of each month, and such reporting shall be received by the Lender
by no latet than ten business days after the last business. day of each month. For
grealer certainty, the Margin Reporting Date for May 31, 2018 shall be May 31,
2018, and such reporting in respect of May 31, 2018 shall be received by the Lender
by no later than ten business days after May 31,2018,

ARTICLE 6
OBLIGATIONS OF THE CREDIT PARTIES DURING THE FORBEARANCE PERIOD

6.1  Credit Agreemetits-

During the Forbearance Period, each of the Credit Parties shall strictly adhcre to all the
terms, conditions and covenants of the Credit Agreements, this Agreement and the other Financing
Agreemenits, including, without limitatior, terms requiring prompt payment of principal, interest,
fees and othier amounts when due, except to the extent that such texms, conditions and covenants
are otherwise specifically amended by this Agreement.

6.2  Full' Co-Operation

During the Forbearance Period, each of the Credit Parties shall cooperate fully with the
Lender, including, without limitation, by providing promptly all requested information, and by
providing the Lender full accéss'to the books, records, property, assets and personnel of the Credit
Parties whercver they may be situated and in whatever medium they may be recorded, at the
request of and at times convenient to any such party, acting reasonably, which.right of access shall
include the right'to inspect.and appraise such property and assets,
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6.3 Paymentand Other Obligations

Each of the Credit Parties hereby covenants and. agrees with the Lender to reimburse the
Lender for all reasonable expenses, including, without limitation, actual legal and. other
professional expenses that the Lender has incured or will incur arising out of its dealings with any
of the Credit Parties.and in the protection, preservation and enforcement of the Security and/or the
Guarantee, including, without limitation, the actual fees and expenses of the Lender’s solicitors,
Aird & Berlis LLP, and any monitor- appomted pursuant to the Monitor Consent-(collectively, the
“Professional Expenses™), and that the Professional Experses shall be for the account of the
Borrower and shall bée debited directly by the Lender against the accounts.of the Borrower upon.
the Borrower's receipt of invoices evidencing the Professional Expenses or payment will otherwise
be made by the Lender for later repayment by the Borrower by no later than the expiration or
termination of the Forbearance Period. Nothing in this Agreement shall derogate from the Credit
Partics’ obligation to pay for all the Professional Expenses or shall constitute 4 cap on Professional
Expenses.

6.4  Operational Obligations

For the duration of the Forbearance Period, each of the Credit Parties hereby covenants and
agrees with the Lender as follows:

(a) the Borrower:shall maintain ifs corporate existence as a valid and subsisting entity
and shall not merge; amalgamate or consolidate with any other corporation, except
with the Lender’s prior written consent;

(6)  except as specifically provided forherein, the Borrower shall comply in all respects’
with all terms and provisions of the Financing Agreements and this Agreement and
nothing herein derogates therefrém. For 'greater certainty, cxcept as provided. for
herein, the Borrower shall continue to remit all payments when due under the
Financing Agreements and shall operate all facilities within the terms arid the limits-
prescribed thetein, except as amended by this Agreement;

(c) the Borrower shall comply with any and all cash management obligations and
obligations to maintain insurance in accordance with the Financing Agrcements

(d) the Borrower shall be responsible for paying the fees and out of pocket expenses of
the Lender and, if the Borrower fail to do so, the-amount of such fees and expenses
will be added to the Indebtediess;

(&) the Borrower shall not, without the prior written consent of the Lender, niake any
distribution or payment to any person, corporation or other entity who does not deal
with-the Borrower at arm’s length (as such term is defined in the Income Tax Act
(Canada)), except for:

§) payments of salary 4t levels not.in excess of those now in effect;
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(i)  payments to any landlord which are commercially reasonable and in
accordance with the current lease agreement for the premises leased from
such. landlord; and

((ili)  payments to the Borrower’s ordinary suppliers in respect of any supply

arrangement with the Borrower arising in the oidinary course of the
Borrower’s business, which arc. commercially reasonable and are
competitive'with payments that would be-required to.be paid to a comparable
supplier acting at arm’s length;,

the Credit Parties shall not, without the prior written conserit of the Lender, make
any loans or advance money or property to aity other party (mcludmg, without
limitation, any subsidiary or affiliate of the Borrower) or invest in (by capital
contribution, dividend or othelw_lse) or purchase or repurchase the shares or
indebtedness orall or a substantial part of the assets. ot property of any other party
(including, without limitation, any subsidiary or affiliate of the Borrower), or
guarantee, assume, cndorse, or otherwise become responsible (directly or
indifectly) for the indebtedness, performance, obligations or dividends of any other
party (including, without limitation, any subsidiary er affiliate of the Borrower) or
agree to do any of the foregoing, other than as required by the Financing
Agreements; '

the Borrower shall not encumber, mortgage, hypothec, pledge or otherwise cause
any form of lien or charge en any of their property or assets, including intangible
and contingent assets, without the prior written consent of the Lendet;

the Borrowet shall not, without the prior written consent of the Lender, repay any
principal or interest which may be owing or become owing in connection with any
shareholder or rclated party loan or any loan made by any party subordinate to the
Lender;

the Borrower shall not, without: the prior written consent of the Lender, miake any
distribution (whether by dividend or otherwise) or effect any return of capital on
any investment made by ary shareholder, or any party related to any shareholder,
or any of the Credit Partics;

the.Bortower shall not, in any case, make any paymen to any party if the financial
position of the, Borrower after making such payment would put the Borrower in a
position of breach or default of its obligations under this Agreement of constitute
an Intervening Event;

the Borrower shall keep current at all times all obligations that constitte priority
obligations, meaning those obligations payable in priority to the obligations owed
to the Lender (“Priority Payables™), including wages and remittances required to
be made by the Borrower foi taxes and ‘other liabilities owed to federal, provincial
and municipal governments, including, without limitation, property taxes and
money owed in respect of employee source deductions pursuant to the Canada
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Pension Plan Act.(Canada), Employment Insurarice Act (Canada) and Jncome Tadx
Act (Canada), and in respect.of HST, and the Borrower shall-provide on a regular
basis evidence of sich payments satisfactory to the Lender. Without in any way
limiting the generality of the foregoing, the Borrower shall provide to the Lender,
contemporaneously with the reportingrequired by section 5.2(b) of this Agreement,
copies of any and all applicable governmental returns, flings and reporting in
respect of Priority Payables;

each of'the Credit Parties- shall take all steps required to cure any-deficiencies in the
security granted to the: Lender in the Credit Agreements;

each of the Credit Parties shall give to. the Lender prompt notice of any litigation,
arbitration or administrative proceeding before or of any court, arbitration, tribunal
or governmental authority affecting any of the assets, property or undertakings of
any of the Credit Parties; and

unless otherwise agreed to herein, the Credit Parties shall not do any act or thing
which may have the effect of defeating or delaying the enforcement of the Lender’s
rights and remedies under the-Security.

The Borrower represents and warrants to the Liender that all the Borrower’s obligations
with respect ta employee wages and vacation pay aré-current as of the date of this Agreement and
shall remain current throughout the Forbearance Period.

ARTICLE 7
INTERVENING EVENTS

7.1 Intervening Events

Upon the happening of any one of the following evets (each an “Intérvening Event”),
this Agreement shall forthwith terminate:

(a)

(b)

(©)

any material representation, warranty or statement made by any of the Credit Parties
in this' Agreement or any other agreement with the Lender was untrue or-incorrect
when made or becomes untrue or incorrect, other ‘than those material
representations, warranties or statements made by the Credit Parties which are
untrue orincorrect and of which the Lender is aware of at the time of execution of
this Agreement;

any of the Credit Parties fails to perform or comply with any of its: covenants or
obligations contained in this Agreement, any -of the Financing Agreements-or in
any other agreement or undertaking with the Lender;

the Borrower fails to maintain and keep current payments of Priority Payables,

which may result in any claitn ranking in priority or pari passu to the claim of the
[.ender;
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the Borrower defaults-in timely payment of rentals or other charges due as rent in
respect of any leased premises or equipment, subject to written. accommodation
between by the landlord;

any of the Credit Parties defaults in the performance of any obligation under any of
the Financing Agreements or the Guarantée after the date hereof;

the occurrence of any other event whicl, in the opinion of the Lender, acting
reasonably,-may materially and-adversely impact the priority or enforceability of
the Security; or the realizable value of the collateral subject to such Security;

the Security ceases to-constitute a first-ranking, valid and perfected security interest
against all assets of the Borrower;

the loss, damage, destruction or confiscation of any of the Credit Partics’ property
or-assets or any part thereof, unless upon such event, the Credit Parties pay to the
Lender forthwith siuch amount as the Lender; in its sole and absolute- discretion,
determines.is satisfactory;

any person takes possession of any property of any of the Credit Parties by way of
or in contemplation of enforcement of security, or a distress or excéution or-similar
process levied or enforecd against any property of any of the Credit Parties;

any change of ownership, control or management of the Borrower, withouit the.
Lender’s prior written consent;

in the Lender’s solc. opinion, a matetial adverse cliange- occurs. in the business,
affairs, financial condition, operation or ownership of any of the Credit Parties
arising for any. reason- whatsoever;

the Borrower fanls to maintain current insurance or other material contracts;

without the Lender's prior written consent, the Borrower ceases to carry on business
in the normal course in the samc manner as such business has previgusly been
carried on or as specnﬁcally amended by this Agreement or commits or threatens to
commit an act of bankruptcy;

without the prior written consent of the Lender, any of the Credit Parties takes any
action or cominences any proceeding or any action or proceeding is- taken or
commenced by another person or persons against any of the Credit Parties relating
to the reorganization, readjustment, com prorhise or settlement of the debts gwed by
any of the Credit Parties to.its creditors where such reorganization, readjustment,
compromise or settlement shall affect a substantial portion of any. of the Credit
Parties’ assets or property, including, without limitation, the filing of a Notice of
Intention to Make a Proposal under the BIA, the: making of an order under the
Companies’ Creditors Arrangement Act (Canada) or the commencement of any
similar action or-proceeding by any party. cther than the Lender;
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(0)  the filing of'an application for a bankruptey order against any of the Credit Patties
pursuant to the provisions of the BIA by any party other than the Lender;

(p) the Borrower fails to meet its payroll obligations or does not have sufficient funds
available to fund its payroll obligations, or fails to produce evidence, satisfactory
to the Lender, acting reasonably, of the availability of such funds to the Lender;

-DS =-DS
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(r) the Credit Paities fail to meet any of their reporting réquirements in accordance
with sections 5.1.and 5.2 of this Agreement; or

(s) the expiration or termination of the Forbearance Period, unless extended by the
writteri agreement of the parties,

ARTICLE 8
GENERAL PROVISIONS

8.1  Effect of this Agreement

_ Except-as modified pursuant hereto, no other changes. or modifications to the terms of the
Financing Agreements arc infended or implied and in all other respects, thie térms of the Financing
Agreements are confirmed.

8.2 Further Assurances

The parties hereto shall execute and deliver such supplemental documents and take such
- supplemental-action as may be necessary or desirable to give effect to the provisions and purposes
of this Agreement, all at the sole expense of the Credit Parties.

8.3  Binding Effect

‘This Agreement shall be binding upon and enure to the benefit of each of the parties hereto
and its respéctive successors and permitted assigns.

8.4  Survival of Representations and Warranties

All representations and warranties made in this Agreement or any other document
furniished in connection herewith shall survive the execution and delivery of this Agreement and
such other document delivered in connection herewith, and ro investigation by the Lender or any
closing shall affect the representations and warranties.or the rights-of the Lender to rely upon such
representations and warranties.
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8,5  Confidentiality

The Lénder and its professional advisors shall be at liberty, in their sole diseretion, to
disclose any information obtained from the Credit Parties to any party or partics in order to recover
amounts owed to the Lender by the Credit Partics;

8.6 Relesdse

In consideration of the agreements of the Lerider contained herein and for other good and
valuable consideration, the receipt and sufficiency of which are hercby acknowledged, the Credit
Parties, on their behalf and on behalf of their successors, assigns, and.other legal representatives,
hereby absolutely, unconditionally and irrevocably release, remise and forever discharge the
Lender and each of its successors and assigns, -participants, affiliates, subsidiaries; branches,
divisions, predecessors, directors, officers, attorneys, employees; lenders and other representatives
and-advisors (the Lender and all such other pérsons being hereinafter referred to collectively as the
“Releasees” and individually as a “Releasee™), of and from all demands, actions, causes of action,
suits, covenants, contracts, controversies, agreements, proniises, sums of money, accounts, bills,
reckonings, damages and any and all otheér claiins, counterclaims, defences, rights of set-off,
demands and liabilities whatsoever (individually, a “Claim™ and collectively, “Claims”) of every
name and nature, known or unknown, suspécted-or unsuspected, both arising at law and in equity,
which any of the Credit Parties or any of their successors, assigns or other legal representatives
may now own, hold, have or claim to have against the Releasees or any of them for, upon, or by
reason of any circumstance, action, cause or thing whatsoever which arises at any time on or prior
to the day and date of this Agreement, iricluding, without limitation, for or on account of, -or in
relation to, ot in any way in connection with, any of the Financing Agrcements or transactions
thereunder or related thereto,

8.7 No Novation

This Agreement will not discharge or constitute novation-of any debt, obligation, covenant
or agreement contained in the Credit Agreements or any of the Financing Agreements but the same
shalf remain in full force and effect save to the extent amended by this Agreement.

8.8  Wotice

Without prejudice to any other method of giving notice, any notice required or peritted
to be given to a parly pursyant to this Agreement will be conclusively deemed to- have been
received. by such-party on the day-of the sending of the notice by prepaid private courier to such
party at its, his or her.address noted below or by email at its, his-or her email address noted below.
Any party may change its, his or her address for service or address by notice given in the foregoing
manner,

Notice fo the Personal Guarantors shall bc sent to:
Hossein and Tana Totonchian

63 Norbury Drive
Markham, ON L3S 3V2
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Email: hosseint@luxuryandsportsears.com

with a copy to:

Soble, Rickards & Associates
1660 North Service Road East, Suite 117
Qakville, ON L6H 7G3

Attention: Matthew Soble
Email: msoble(@soblerickards.ca

Notice to the Borrower shall be sent to:

Luxury and Sports Cars
4160 Steeles Avenue West
Woodbridge, ON L4L-3S8B

Attention: Hossein Totonchian
Email: hosseint@luxuryandsportscars.com

Notice to the Lender shall be sent to:

Royal Bank of Canada
20 King Street West, 9™ Floor
Toronto, ON MSH 1C4

Attention: Kevin Leung
Email: kevin.leung@rbe.com

with a copy to:

Aird & Berlis LLLP
Barristers and Solicitors
Brookficld Place

181 Bay Street, Suite 1800
Toronto, ON MSJ 2T9

Attention: lan Aversa and Jeremy Nemers
Email: javersa@airdberlis.cony and jnemers@airdberlis.com

8.9 Binding and Enforceable Agreement

In order for this Agreement to be binding and enforceable, it shall be signed by each of the
Credit Parties by no later thanl)v/ef‘j/pfm. (Toronto time) on May J#% 2018.

:00 q-m_lz_(, #;? [._,/_/[—
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8.10 Execntion in Counterparts

This Agreement may be executed in counterparts, each of which shall be deemedto be.an
original and which taken together will be deemed to constitute one and the same instrumeént,
Counterparts may be executed either in original, taxed or pmtable document format (“PDF") form
and the pameq adopt any signatures received by a receiving fax machine or by emailed PDF as
original signaturés of the parties, provided, however, that any party providing its sighature in such
manner will promptly forward to the other party an original of the signed copy of the Agreement
which was so faxed or eémailed.

a

811 No Set Off, etc.

Each of the Credit Parties reaffirms that the Financing Agreements remain in full force and
effect. as amended hereby and acknowledges and agrees that there is no ‘defence, set off ot
counterclaim of any kind, nature ot description to its obhgatlons atising under the Financing
Agreements as a result of the execution of this Agreement.or otherwise.

8.12 Independent Legal Advice, ete.

Each of the Credit Parties acknowledges and declares that: (a) it has had an adequate
opportunity to read. and consider this Agreement and to obtain such advice in regard to it as it
considers advisable, including, without limitation, independent legal advice; (b) it fully
understands the nature and effect of this Agreement; and (¢) this Agreement has been duly
excouted voluntarily,

[The remainder of this page is intentionally left blank.]
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IN WITNESS WHEREOF, the parties hereto have entered into this Agreement as of the
date first above mentioned.

2236715 ONTARIO LIMITED
DocuSigned by:
B ﬁmdf\ “Tobmelian
y:

Name: Hossein Totonchian
Title: President

I have authority to bind the corporation.

DocuSigned by: DocuSigned by:

E bk 7 e [P

e GRCAIFI79AAA407, LONIAE3,

Witness TANA TOTONCHIAN
OecuSignud by: DosuSlgned by:

R Aben Ea.uefl\ “Tobmchian

GECASLRINAAAL DL - S HESHEALTIRBIARG

Witness HOSSEIN TOTONCHIAN

ROYAL BANK OF, CAN

By:

Name: Kc¥in Leung
Title: Manager
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SCHEDULE “A¥
THE “CREDIT AGREEMENTS”

I, Letter A;-gréemgnt' dated May 28, 2013 and accepted by the Borrower ont June 10, 2013 (as
same may have been amended from time to titiie).

2. RBCRoyal Bank Visa Business Card Agreement dated June 17,2013,
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SCHEDULE “B”
THE “GUARANTEE?

| Guarantee and Postponement of Claim made by the Personal Guarantors in favour of the
Lender, whichis limited to the principal suin of $490,000.00 together with interest thereon
from the date of demand far payment, dated June 10, 2013.
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SCHEDULE “C”
THE “SECURITY”

L. General Security Agreement, made by the Borrower in favour of the Lender, dated June
10, 2013,

2. Priority Agreement in favour of the Lender, granted by Hossein, dated May 27, 2013.

3. Postponement and Assignment of Claim in favour of the Lender, granted by Hossein and
acknowledged by the Borrower, dated June 10, 2013,
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SCHEDULE “D”

[Consent follows on subsequent page.]
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‘CONSENT TO MONITOR
TO: i{oyal Bank of Canada (“the Lender”)

AND TO:  itssolicitors, Aird & Berlis LLP

2236715 Ontario Limited (the “Debtor”) hereby consents fo: (i) the immediate
appointment by the Lender of a private monitor to, inter alia, mohitor the affairs of the Debtor and

report same to the Lender.

DATED this 11" day of May, 2018..

2236715 ONTARIO LIMITED
Docusigned by:
. Hassein “Toborclaian
' EAATH6 64480 -
Name: Hossein Totonchian

Title; President

By

I have authority to bind.the corporation.
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SCHEDULE “E*

[Consent follows on subsequent page.]
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CONSENT TO RECEIVER
TO: Royal Bank of Canada (“the Lender”)

AND TO:  its solicitors, Aird & Berlis LLP

2236715 Ontario Limited (the “Debtor”) herchy consents to: (i) the immediate
appointment by the Lenderof a private receiver or receiver and manager in respeet of the Debtor’s
assets, property and undertaking und any and all of the Debtor’s books and records (collectively,
the “Assets”™); and/or (ii) the immediate appointment by Court Order of an intefim receiver,
receiver of receiver and manager of the Assets pursuant to subsections 47(1) and 243(1) of the

Bankruptey and Insolvency Act and section 101 of the Courts of Justice Act.

DATED this 11" day of May, 2018,

2236715 ONTARIO LIMITED

PacuSigned by:
i Hossetn Tobmelian
B)I' 1 m\‘nf':m‘,mn -
Name: Hossein Totonchian:
Title: President.

1 have authority to bind the corporation.
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SCHEDULE “F»

[Consent follows on subsequent page.]
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Court File No. _
ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

ROYAL BANK OF CANADA
Applicant,
-and -
_ 2236715 ONTARIO LIMITED,
TANA TOTONCHIAN and HOSSEIN TOTONCHIAN
Respondents

CONSENT
The undersigned consent to Judgment, in substantially the same form as that attached
héreto as Exhibit A, being entered against them. The undersigned also certify that the judgment
being sought herein does not affect the rights of any person under disability.
DATED this 11" day of May, 2018.

2236715 ONTARIO LIMITED

DocuSfgned by:
By Hal;u’@ k’_ml'.oao(,d-g\
‘r:a%‘ fiiReMT984%%in Totonchian

Title: President

I have authority to bind the corporation.

; DocuSigned by:

~DocuSigned by:
M\-a_:\ A .
S5C4AEATAAANLDT.

EN31453
Witnéess. TANA TOTONCHIAN
Oocuﬂlqned by p Docusigned by:
Q o Hossein “Tobmelnian
ACAIEEZIAAALLZ 15S08A4 11503300, -
Witness HOSSEIN TOTONCHYAN
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‘EXHIBIT A

Couirt File No:

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:
ROYAL BANK OF CANADA

Applicant
- and -

_ 2236715 ONTARIO LIMITED,
TANA TOTONCBIAN and HOSSEIN TOTONCHIAN
Respondents

JUDGMENT

THIS MOTION, made by Royal Bank of Canada (“RBC”).for judgment against 2236715
Ontario Limited (the “Debtor’’), Tana Totonichian (“Tana”) and Hossein Totonchian (“Hossein”,
and together with Tana and the Debtor, the “Credit Parties”), was heaid this day at Toronto,

Ontario,

ON READING THE CONSENT signed by each.of the Credit Parties, and upon hearing

the submissions of counsel-for RBC-and such other counsel as were preserit,

L. THIS COURT ORDERS AND ADJUDGES that the Debtor pay to RBC the sum.of
$450,284.84 together with interest theréon at RBC’s prime rate of interest as determined by RBC
from-time to time (the “RBC Prime Rate™) plus 2,50% per gnrium from the 10th day of April,

2018 until the date of payment in full.
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2. THIS COURT ORDERS. AND ADJUDGES that each of Tana and Hossein jointly-and
severally pay to RBC the sum of $450,284.84 together with interest theteon at the RBC Prime Rate

plus 5.00% per annum from the 10th day of April, 2018 until the date of payment in full,

3. THIS COURT ORDERS AND ADJUDGES that the costs of this motion are fixed on
the substantial indemnity scale in the amount of § and are payable jointly and severally

by each of the Credit Parties, forthwith, to RBC,

This Judginent bears interest on the sum of §. for costs,. commencing on

this Judgment’s.date, at the following rates:
a) in respect of the Debtor, the: RBC Prime Rate plus 2.50% per-annun; and

b) ‘in respect of Tana and Hossein, the RBC Prime Rate plus 5.00% per annuin,
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Attached is Exhibit “J”
referred to in the
Affidavit of KEVIN LEUNG

sworn before me

s /Z/Mmg
/o

Commissioner for taking Affidavits, etc
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g,éelﬁé:znpg?'L};;Zstglzgtronique +18-Jun-2018 SUPERIOR COURT OF JUSTICE
Toronto
BETWEEN:
ROYAL BANK OF CANADA
Plaintiff
and
2236715 ONTARIO LIMITED, TANA TOTONCHIAN and
HOSSEIN TOTONCHIAN
Defendants

STATEMENT OF CLAIM

TO THE DEFENDANTS

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the plaintiff.
The claim made against you is set out in the following pages. -

IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario Lawyer acting for
you must prepare a statement of defence in Form 18A prescribed by the Rules of Civil
Procedure, serve it on the plaintiff's lawyer or, where the plaintiff does not have a lawyer, serve
it on the plaintiff, and file it, with proof of service, in this court office, WITHIN TWENTY DAYS
after this statement of claim is served on you, if you are served in Ontario.

If you are served in another province or territory of Canada or in the United States of
America, the period for serving and filing your statement of defence is forty days. If you are
served outside Canada and the United States of America, the period is sixty days.

Instead of serving and filing a statement of defence, you may serve and file a notice of
intent to defend in Form 18B prescribed by the Rules of Civil Procedure. This will entitle you to
ten more days within which to serve and file your statement of defence.

IF YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN
AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU
WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL
AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.
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IF YOU PAY THE PLAINTIFF'S CLAIM, and $1,000.00 for costs, within the time for
serving and filing your statement of defence, you may move to have this proceeding dismissed
by the court. If you believe the amount claimed for costs is excessive, you may pay the
plaintiff's claim and $500.00 for costs and have the costs assessed by the court.

TAKE NOTICE: THIS ACTION WILL AUTOMATICALLY BE DISMISSED if it has not
been set down for trial or terminated by any means within five years after the action was
commenced unless otherwise ordered by the court.

Date: June 18, 2018 Issued by
Local registrar
Address of
court office: 393 University Avenue
10th Floor
Toronto, Ontario
M5G 1E6
TO: 2236715 ONTARIO LIMITED

4160 Steeles Avenue West
Woodbridge, ON" L4L 3S8

AND TO: TANA TOTONCHIAN
63 Norbury Drive
Markham, ON L3S 3V2

AND TO: HOSSEIN TOTONCHIAN
63 Norbury Drive
Markham, ON L3S 3V2
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CLAIM
1. The plaintiff, Royal Bank of Canada (*RBC”), claims:

(a) as \against all of the defendants (collectively, the “Credit Parties”), payment of
the sum of $450,284.84, jointly and severally, in accordance with their respective
obligations under the Credit Agreements (as that term is defined at paragraph 6,

herein) and the Guarantee (as that term is defined at paragraph 11);
(b) as against the defendant, 2236715 Ontario Limited (the “Borrower”):

(i) pre-judgment interest from April 10, 2018, and post-judgment interest,
both at a rate equal to Royal Bank Prime (as that term is defined in the
Credit Agreement, which is defined at paragraph 6, herein) plus 2.50%

per annum; and

i) in the alternative to sub-paragraph 1(b)(i), pre-judgment interest from
April 10, 2018, or such other date as is just, and.post-judgment interest, in
accordance with sections 128 and 129 of the Courts of Justice Act,

R.S.0. 1990, c. C.43, as amended (the “CJA");

(©) as against the defendants, Tana Totonchian (“Ms. Totonchian”) and Hossein
Totonchian (“Mr. Totonchian” and, together with Ms. Totonchian, the

“Guarantors”):

(i) pre-judgment interest from April 10, 2018, and post-judgment interest,
both at a rate equal to the Prime Interest Rate (as that term is defined in
-the Guarantee, which is defined at paragraph 11 herein) plus 5.00% per

annum (the “Guarantee Rate”); and
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(ii) in the alternative to sub-paragraph 1(c)(i), pre-judgment interest from April

10, 2018, or such other date as is just, and postjudgment interest, in

accordance with sections 128 and 129 of the CJA;
(d) its costs of this action on a full indemnity basis; and

(e) such further relief as is just.

THE PARTIES

2, RBC is a chartered bank that carries on business in the Province of Ontario and
throughout Canada.

3. The Borrower is a corporation incorporated pursuant to the laws of Ontario on May 10,

2010, with a registered office located in Toronto, Ontario.

4. Mr. Totonchian is an individual who resides in Markham, Ontario. At all relevant times,

Mr. Totonchian was the Borrower's sole officer and director.

5. Ms. Totonchian is an indiViduaI who resides Markham, Ontario. She is Mr. Totonchian's

spouse.

THE LOANS AND THE GUARANTEE

The Loans

6. The Borrower and RBC entered into a loan agreement dated May 28, 2013 and
accepted June 10, 2013 (as amended, replaced, restated or supplemented from time to
time, the “Credit Agreement”) and a VISA business card agreement dated June 17,

2013 (together with the Credit Agreement, the “Credit Agreements”), pursuant to which
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RBC provided certain credit facilities to the Borrower (the “Credit Facilities”) conditional

upon, among other things:

(a) the Guarantors guaranteeing the Borrower’s obligations to RBC; and

(b) the Borrower executing a general security agreement on RBC's standard form,
constituting a first-ranking security interest in all of the Borrower's personal
property (the “GSA”").

7. The Borrower executed the GSA on or about June 10, 2013.

8. Pursuant to the Credit Agreements, the Borrower is responsible for, among other things,
all RBC's recovery fees in connection with amounts owed in connection with the Credit

Facilities.

9. As of April 10, 2018, the Borrower was indebted to RBC under the Credit Agreements for
$450,284.84, together with interest, fees and any and all costs and expenses incurred by
RBC (including, without limitation, RBC’s legal and other professional fees) with respect

to the Credit Facilities.
10. RBC pleads and relies upon all the terms of the Credit Agreements.
The Guarantee

11. The Guarantors, jointly and severally, guaranteed the Borrower's obligations to RBC
pursuant to a written guarantee and postponement of claim dated June 10, 2013, which
is limited to the principal sum of $490,000.00 plus interest thereon from the date of
demand for payment at an interest rate equal to the Guarantee Rate (collectively, the

“Guarantee”).

12. The Guarantee provides, inter alia, that:
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(a) liability to make payment under the Guarantee arises on RBC making demand

for payment;

(b) a demand for payment is effectually made on the Guarantors by sending an
envelope containing a demand addressed to the Guarantors’ place of address

last known to RBC;

(c) the Guarantee is a continuing guarantee and covers all liabilities and shall apply

to secure any uitimate balance due, or remaining unpaid to RBC;

(d) RBC is not bound to exhaust recourse against the Borrower or other persons or
security, before being entitled to payment from the Guarantors, jointly and

severally; and

(e) once demand has been made, the Guarantors are bound to pay RBC's legal
costs resulting from any action instituted on the basis of the Guarantee on a

solicitor and own client basis (i.e. full indemnity).
13. RBC pleads and relies up’on all the terms of the Guarantee.
DEFAULT AND DEMAND FOR REPAYMENT

14, Pursuant to the Credit Agreements, the Borrower covenanted to provide regular

reporting to RBC.

15. As of April 10, 2018, the Borrower had breached one or more of its reporting covenants
to RBC, which constitutes an event of defauit under the Credit Agreements. As a result
of this default, RBC was entitled to accelerate payment of all amounts owing to RBC

pursuant to the Credit Agreements and the Guarantee.
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As of April 10, 2018 the following amounts were owing for principal and interest in
respect of the Credit Facilities, pursuant to the Credit Agreements:

(a) $446,024.54 in respect of a revolving demand facility; and

(b) $4,260.30 in respect of the VISA facility.

By correspondence dated April 10, 2018, RBC made separate written demand for

payment on each of the Credit Parties in accordance with their respective obligations

under the Credit Agreements and the Guarantee.

FORBEARANCE AND FURTHER DEFAULT

18.

On or about May 11, 2018, the Credit Parties and RBC executed a forbearance

agreement (the "Forbearance Agreement”), pursuant to which, among other things:

(a) the Credit Parties acknowledged that certain defaults under the Credit

Agreements had occurred and were continuing;

(b) RBC agreed to forbear from exercising its rights and rémedies under the Credit
Agreements, the Guarantee, the GSA, the Personal Property Security Act R.S.0.
1990, c. P.10, as amended, and other applicable law, until the earlier of October
26, 2018, or the occurrence of an Intervening Event (as defined in the

Forbearance Agreement) (the “Forbearance Period”);

(c) each of the Credit Parties executed a consent to immediate judgment in favour of
RBC in respect of all amounts owing under the Credit Agreements and the
Guarantee (the “Consent to Judgment”), to be held in escrow by RBC'’s counsel
and used in the event of termination of the Forbearance Period if RBC is not
repaid in full. By the terms of the Forbearance Agreement, the Consent to
Judgment is effective immediately upon its execution and delivery to RBC,
notwithstanding any failure by the Borrower to fulfill any conditions precedent

specified in the Forbearance Agreement;
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(d) each of the Credit Parties agreed to continue to honour the reporting
requirements set out in the Credit Agreements, as amended by the Forbearance
Agreement, and to strictly adhere to such requirements during the Forbearance

Period;

(e) each of the Credit Parties agreed to cooperate fully with RBC, including, without
limitation, by providing promptly all required information, and providing RBC with
full access to the books, records, property, assets and personnel of the Credit
Parties; and

) each of the Credit Parties covenhanted and agreed with RBC not to do any act or
thing which may have the effect of defeating or delaying the enforcement of
RBC's rights and remedies under the GSA, among other agreements.

19. Among other things, the Forbearance Agreement included a condition precedent
requiring the Borrower to provide RBC with a margin report as at the close of business
on both December 31, 2017, and March 31, 2018. The Borrower failed to deliver the
required margin report, and accordingly, RBC’s obligation to forbear from enforcing its

rights and remedies was never engaged.

20. In light of the Borrower’s failure to deliver the required margin report, on or about June 4,
2018, with the consent of the Borrower, RBC engaged ‘msi Spergel inc. (the
“Consultant”) to, among other things, review and report to RBC with regard to the
Borrower's financial and operational performance, and to evaluate RBC’s security

position.

21. On or about June 15, 2018, the Consultant attended at the Borrower’s premises to carry
out its mandate. At that attendance, the Consultant discovered that all of the Borrower’s
personal property had been removed from the premises, effectively defeating the

enforcement of RBC's rights and remedies under the GSA.
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22. By email dated June 15, 2018, counsel for RBC advised the Credit Parties that RBC
intended to pursue the rights and remedies available to it as against each of the Credit

Parties.

23. RBC pleads that the Credit Parties are liable to RBC in the amounts set out in paragraph
1 above, together with interest from April 10, 2018, as claimed, and all other relief

identified in paragraph 1 above.

24, As a result of the foregoing, RBC is entitled to rely upon the Consent to Judgment.
Accordingly, RBC pleads that each of the Credit Parties has consented to the relief

sought herein.
25. RBC proposes that this action be tried at Toronto, Ontario.

Date:  June 18, 2018 AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street, Suite 1800
Toronto, Ontario
M5J 279

lan Aversa — LSO # 556449N
Tel: 416-865-3082
Email: iaversa@airdberlis.com

Miranda Spence — LSO # 60621M
Tel: 416-865-3414
Emaii: mspence@airdberlis.com

Fax 416-863-1515

Lawyers for the plaintiff, Royal Bank of Canada
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Attached is Exhibit “K”
referred to in the
Affidavit of KEVIN LEUNG

sworn before me

this g//day of Jyl§.2018
(V4

Commisgioner fot/taking Affidavits, etc




393 University Avenue, Suite 112
Toronto, Ontario

M5G 1E6

Phone: 416-977-7312

Fax: 416-977-7322

PROFILE LEGAL SERVICES INC.

Fax

To: AN AVERSA/MIRANDA SPENCE  Fax:  416-863-1515
Firm: AIRD & BERLIS LLP Phone: 416-865-3082/416-865-3414
Date: JUNE 20, 2018 - Pages: 4 (with memo)

Re: NOTICE OF INTENT TO DEFEND

0O Urgent M For Review ] Please Comment (] Please Reply

Comments:

Please see attached the Intent to Defend being served upon you pursuant to
the Rules of Civil Procedure. Re Couwldr=tE CV -6~ omgqqq,ﬂp e e

If you have any guestions or concerns, please do not hasitate to contact me.
Sincerely, i

Christina Martin
Profile Legal Services Inc.

7
¢

IMPORTANT WARNING: This message i$ intended for the use of the person or entity to which it was addressed and may
contain infortyation that is privileged and contidental, the disclosure of which is govemed by applicable Taw. If the tcaddr of
this message i3 not the intended recipient, you are hereby notified that any dissemination, distribution or copying of this
information is STRICTLY PROHIBITED. If you teceived this message in errot, please notify the sender immediately and
arrange for the retumn of destruction of these doeuments.



‘ Court File No. CV-18-00599946-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

ROYAL BANK OF CANADA.
Plaintiff

- and -

2236715 ONTARIO LIMITED, TANA TOTONCHIAN and
HOSSEIN TOTONCHIAN -

Defendants

NOTICE OF INTENT TO DEFEND

The Defendants, 2236715 Ontario Limited, Tana Totonchian and Hossein Totonchian intend to

defend this action.

June 20, 2018 SOBLE, RICKARDS & ASSOCIATES
Lawyers, Notaties & Trademark Agents
1660 North Service Rd. E., Suite 117
Oakville, ON L6H 7G3

Matthew T. Soble (LSO# 55385P)
Tel:  905-844-7585, %201

Fax: 905-248-3522

Email: msoble@soblerickards.ca

Lawyers for the Defendants,
2236713 Ontario Limited, Tana Totonchian
and Hossein Totonchian


mailto:msoble@sobleriekards.ca

TO:

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place

181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Ian Aversa (LSO# 55449N)
Tel: 416-865-3082

Fax: 416-863-1515

Email: iaversai@airdberlis.com

Miranda Spence (LSO# 60621M)
Tel: 416-865-3414

Fax: 416-863-1515

Email: mspence@airdberlis.com

Lawyers for the Plaintiff
Royal Bank of Canada


mailto:iaversa@airdberlis.com
mailto:mspence@airdberlis.com
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Attached is Exhibit “L”
referred to in the
Affidavit of KEVIN LEUNG

sworn before me

thisg of Julg/2018

/[ V-

Commissioner for taking Affidavits, etc




Miranda Spence

From: Miranda Spence

Sent: June-27-18 6:20 PM

To: 'Matthew Soble’

Cc: Ian Aversa; 'Leung, Kevin'

Subject: RE: 2236175 Ontario Limited o/a Luxury and Sports Cars (the "Company")
Matthew,

Your client’s silence is unacceptable. Please advise us by no later than 5 pm tomorrow (June 28, 2018) if your
client will provide us with the information requested in my email of June 25, below. If so, we require the
requested information to be provided to us by 5 pm on Friday, June 29, 2018.

If we do not receive an affirmative answer from you tomorrow, or if the requested information is not provided
by 5 pm on June 29, then we expect to receive instructions to move immediately for the appointment of an
interim receiver, receiver, and/or receiver-manager.

Miranda Spence

1 416.865.3414
i 416.863.1515
£ mspence@airdberlis.com

Aird & Berlis LLP | Lawyers
Brookfield Place, 181 Bay Street, Suite 1800

Toronto, Canada M5J 279 | airdberlis.com

AIRD BERLIS |

This email is intended only for the individual or entily named in the message. Please let us know if you have received this email in error.
If you did receive this emall in error, the information in this email may be confidential arid must not be disclosed to anyone.

From: Miranda Spence

Sent: Monday, June 25,2018 5:19 PM

To: '‘Matthew Soble’

Cc: fan Aversa

Subject: RE: 2236175 Ontario Limited o/a Luxury and Sports Cars (the "Company")

Matthew,

The initiation of litigation is just one of the enforcement options available to RBC under the terms of its loan
and security documents. The GSA remains in effect, and RBC retains the right to request information
concerning the collateral secured by the GSA, among other rights.

Should the Company refuse to provide the information requested, its refusal in this regard will be a relevant
fact in the litigation. RBC reserves the right to ask the Court to draw such negative inferences from the
Company’s refusal to provide information to which RBC is entitled, as may be appropriate in the
circumstances.


mailto:mspence@airdberlis.com

Regards,

Miranda Spence
Aird & Berlis LLP

T 416.865.3414
& mspence@airdberlis.com

This email is intended only for the individual or eniity named in the message. Please let us know if you have received this email in error.
If you did receive this emaif in error, the information in this email rnay be confidential and must not be disclosad to anyone.

From: Matthew Soble [mailto:msoble@soblerickards.ca]

Sent: June-25-18 2:36 PM

To: Miranda Spence <mspence@airdberlis.com>

Cc: lan Aversa <iaversa@airdbetlis.com>

Subject: RE: 2236175 Ontario Limited o/a Luxury and Sports Cars (the "Company")

Dear Miranda,
We are in receipt of your email below.

As you know, this matter is now the subject of ongoing litigation between your client, RBC as plaintiff and my clients,
2236715 Ontario Limited, Tana Totonchian and Hossein Totonchian as defendants.

As such, the disclosure of documents and other information is and should be a matter to be dealt with through the
discovery process. Rest assured that my clients will disclose all relevant and non-privileged documents in their
possession and/or control through the usual course, per the Rules.

Regards,

-Matt-

Oakville: Ph. 905.844.7585, x201 / Fx. 1.905.248.3522
Toronto: Ph, 416.842.9002, x201 / Fx. 1.416.907 1798
Email: msoble@soblerickards.ca

Skype: soblelaw

Twitter: @mattsoble

THIS COMMUNICATION IS SOLICITOR/CLIENT PRIVILEGED AND/OR CONTAINS CONFIDENTIAL INFORMATION INTENDED
ONLY FOR THE PERSON OR PERSONS TO WHOM IT IS ADDRESSED. ANY OTHER DISTRIBUTION, COPYING OR DISCLOSURE IS
STRICTLY PROHIBITED., IF YOU HAVE RECEIVED THIS MESSAGE IN ERROR, PLEASE NOTIFY US IMMEDIATELY AND DELETE
THIS MESSAGE WITHOUT READING OR COPYING IT.

SHOULD YOU NO LONGER WISH TO RECEIVE COMMUNICATIONS FROM THE SENDER VIA EMAIL, PLEASE REFLY TO THIS
EMAIL AND ADVISE OF SAME. '

From: Miranda Spence <mspence@airdberlis.com>

Sent: Monday, June 25, 2018 2:26 PM

To: Matthew Soble <msoble@soblerickards.ca>

Cc: lan Aversa <iaversa@airdberlis.com>

Subject: 2236175 Ontario Limited o/a Luxury and Sports Cars (the "Company")



mailto:mspence@airdberlis.com
mailto:msoble@soblerickards.ca1
mailto:mspence@airdberlis.com
mailto:iaversa@airdberlis.com
mailto:mspence@airdberlis.com
mailto:msoble@soblerickards.ca
mailto:iaversa@airdberlis.com

Matthew,

As you are aware, on June 11, 2018, the consultant appointed by RBC attended at the Company’s premises to
inspect the personal property (in particular, the vehicles) owned by the Company, over which RBC holds

security. The consultant discovered that the premises were substantially empty. As you are also aware, RBC's
view is that the removal from the premises of the vehicles over which RBC holds security, constitutes an effort

by your client to defeat RBC’s enforcement of its rights and remedies under the security.
Having regard for the foregoing, please provide us with the following information, as soon as possible:

a) with regard to any vehicle(s) that have been sold, the name of the buyer, the purchase price, and a

statement as to whether the purchaser is a related party to the Company; and
b) with regard to any vehicle(s) that have not been sold, the current whereabouts of the vehicle(s).

We look forward to hearing from you.

Miranda Spence

T 416.865.3414
i 416.863.1515
£ mspence@airdberlis.com

Aird & Berlis LLP | Lawyers
Brookfield Place, 181 Bay Street, Suite 1800

Toronto, Canada M5J 2T9 | airdberlis.com

AIRD BERLIS |

This email is intended only for the individual or entity named in the message. Please let us kiow if you have received this email in error.
if you did receive tis email in error, the information in this email ray be confidential and must not be disclosed to anyene.
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

BETWEEN:
ROYAL BANK OF CANADA

Applicant

-and -

2236715 ONTARIO LIMITED
o/a LUXURY AND SPORTS CARS

Respondent

APPLICATION UNDER SUBSECTION 47(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

CONSENT

The undersigned, msi Spergel inc. (“Spergel™), hereby consents to the appointment of
Spergel as interim receiver, without security, of all of the assets, undertakings and properties of
2236715 Ontario Limited o/a Luxury and Sports Cars (the “Debtor”) pursuant to the provisions
of subsection 47(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended, and
section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended, and the terms of an

order substantially in the form filed in the above proceeding.
(

1
DATED at Toronto, this 3 day of July, 2018.

MSI SPERGE)L,JN(-;ftw)

Pep:
Qe

.
wL

Name: PHILP H- GEN NS
Title: _SEaoR [RineiPaL_



ROYAL BANK OF CANADA - and - 2236715 ONTARIO LIMITED o/a LUXURY AND SPORTS

CARS
Applicant Respondent
Court File No. CV-18-00600821-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST -

Proceedings commenced at Toronto

APPLICATION RECORD
(returnable July 4, 2018)

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street, Suite 1800

Toronto, ON M5J 2T9
Ian Aversa (LSUC # 55449N)
Tel: (416) 865-3082
Fax: (416) 863-1515
E-mail: javersa@airdberlis.com

Miranda Spence (LSUC # 60621M)
Tel: (416) 865-3414

Fax: (416) 863-1515

E-mail: mspence@airdberlis.com

Lawyers for the applicant, Royal Bank of Canada
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