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Court File No.  

ONTARIO  
SUPERIOR COURT OF JUSTICE 

BETWEEN: 

ROYAL BANK OF CANADA 
Applicant 

- and

ZSD ELECTRIC INC. 

Respondent 

APPLICATION UNDER s. 101 of the Courts of Justice Act, R.S.O. 1990, c.C-43 and 
s. 243 (1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c.B-3, ss. 67(1)(a) and (e) of the

Personal Property Security Act, R.S.O. 1990, c. P.10 and 
Rules 3 and 14.05(2), (3) (g) and (h) of the Rules of Civil Procedure 

NOTICE OF APPLICATION 

TO THE RESPONDENT 

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

THIS APPLICATION will come on for a hearing (choose one of the following) 

 In person 

 By telephone conference 

 By video conference 

On   Friday,  October 17, 2025 at  10:00 a.m.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in the 
application or to be served with any documents in the application you or an Ontario lawyer 
acting for you must forthwith prepare a notice of appearance in Form 38A prescribed by the 
Rules of Civil Procedure
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. 

CV-25-00004090-0000
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IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY EVIDENCE TO THE 
COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON THE APPLICATION, you or your 
lawyer must, in addition to serving your notice of appearance, serve a copy of the evidence on 

and file it, with proof of service, in the court office where the application is to be heard as soon 
as possible, but at least four days before the hearing. 

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

 
Date    Issued by  
  Local Registrar 

Address of 
court office: 

 
7755 Hurontario Street, Brampton, ON, L6W 
4T1 
 

 
TO: 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

See attached Service List 
 
 

 

July 28, 2025
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SERVICE LIST 
 

 
1. ZSD Electric Inc. 

6810 Kitimat Road, Unit 21 
Mississauga, ON  L5N 5M2 
Email: dzammit@zsd.ca    
 

2. 2262525 Ontario Inc. 
6810 Kitimat Road, Unit 21 
Mississauga, ON  L5N 5M2 
Email: dzammit@zsd.ca    
 

3. Dennis Zammit 
1231 Martins Boulevard 
Brampton, ON  L6Y 0A1 
Email: dzammit@zsd.ca  

 
4. Regency Law Group 

194 James Street South 
Hamilton, ON   L8P 3A7 
Attention: Steven C. Singh 
Email: ssingh@regencylawgroup.ca  
Lawyers for the Respondent 
 

5. TD Auto Finance (Canada) Inc. 
P.O. Box 4086, Station A 
Toronto, ON   M5W 5K3   

 
6. Canada Revenue Agency, Legal Services 

555 McKenzie Road 
Ottawa, ON  K1A 0L5 
Email: collections@justice.gc.ca  
 

7. Canada Revenue Agency, Legal Services 
1 Front Street West 
Toronto, ON   M5J 2X6 
Email: AGC-PGC.Toronto-Tax-Fiscal@justice.ca  
 

8. HIS MAJESTY THE KING IN RIGHT OF THE PROVINCE OF ONTARIO AS REPRESENTED BY 
THE MINISTER OF FINANCE  
P.O. Box 620, 33 King Street West, 6th Floor 
Oshawa, ON  L1H 8E9 
Email: Insolvency.Unit@ontario.ca  
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9. msi Spergel inc.  Licensed Insolvency Trustees 
200 Yorkland Boulevard, Suite 1100 
Toronto, ON   M2J 5C1 
Attention: Mukul Manchanda, CPA, CIRP, LIT 
Email: mmanchanda@spergel.ca  
Proposed Receiver 
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APPLICATION 

(a) The applicant, Royal Bank of Canada (the “Bank”), makes application for:   

(i) an order, if necessary, dispensing with service and filing of the within application, 

declaring that service of this application has been validly effected on all necessary 

parties and declaring that this application is properly returnable on Friday, October 

17, 2025 at 10:00 a.m. in Brampton, Ontario, or as soon thereafter as this application 

can be heard; 

(ii) an order pursuant to s. 101 of the Courts of Justice Act, R.S.O. 1990, c. C-43 (the 

“CJA”) and/or s. 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c.B-3 (the 

“BIA”) and/or ss. 67(1) (a) and (e) of the Personal Property Security Act R.S.O. 1990 

c.P.10 (the “PPSA”) appointing msi Spergel inc. (“Spergel”) as Court-appointed 

receiver (in such capacity, the “Receiver”), without security, over all of the assets, 

undertakings and property of the respondent, ZSD Electric Inc. (the “Debtor”);  

(iii) an order ancillary to the receivership requested above in the form of the draft order 

annexed hereto as Schedule “A”, as a result of the circumstances described in the 

affidavit filed in support of this application;  

(iv) costs of the application on a substantial indemnity basis; and 

(v) such further and other relief as this Honourable Court may deem just. 

(b) The grounds for the application are:  

The Parties and Brief Background 

(c) At all material times, the Bank was constituted as the senior secured creditor of the 

Debtor pursuant to the Credit Facilities and the Security (as these terms are described and 

defined below);  

(d) The Debtor is incorporated pursuant to the laws of Ontario and operates as an electrical 

contractor from a premises located in Mississauga, Ontario. Dennis Zammit (“Mr. Zammit”) is 

the sole registered director and officer of the Debtor. As outlined below, Mr. Zammit has also 
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 to the principal 

amount of $1,200,000.00; 

(e) The Debtor is indebted to the Bank pursuant to the Credit Facilities and the Security in 

the amount of $908,412.79 as of May 6, 2025 (exclusive of further accrued interests and costs 

incurred by the Bank; 

(f) By 

transferred to the Special Loans and Advisory Service SLAS  on April 5, 2024 as a result of, 

among other things, its accounts being overdrawn and its required financial reporting not being 

provided to the Bank. The Bank has since learned of significant priority payable arrears owing by 

purportedly attempted to secure alternate financing in order to repay its indebtedness to the 

Bank under the Credit Facilities, numerous and ongoing defaults under the Credit Facilities and 

the Security were not remedied. Further, the Debtor has refused to enter into a forbearance 

agreement on terms acceptable to the Bank. Therefore, and pursuant to the Credit Facilities, the 

Bank issued demands for repayment of the full indebtedness owing, which demands expired on 

September 16, 2024. The Debtor has been unable to repay its indebtedness to the Bank 

and timely financial information and reporting to the Bank so as to permit it to assess its risk. It 

convenient, to appoint a receiver in the circumstances; 

 

(g) In accordance with the terms of credit and loan agreements dated March 31, 2020 and 

June 28, 2021, as same may have been amended, varied or restated from time to time, the Bank 

granted to the Debtor an operating line of credit in the amount of $700,000.00, a Highly 

HASCAP

Term Loan

Credit Facilities ; 

(h) The Credit Facilities provide, among other things, that:    
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(i) The Debtor is required to make all payments that are required to be made pursuant 

to the Credit Facilities as and when due; 

(ii) The Debtor is required to comply with certain financial covenants and reporting 

requirements to the Bank, including delivering to the Bank such financial and other 

information and documentation that the Bank may reasonably require; 

(iii) All priority payables, including source deduction and HST remittances, are to be kept 

current; 

(iv) 

records or other information and/or to collect information from any person 

regarding any potential priority payables; and  

(v) It is an event of default, entitling the Bank to cancel the Credit Facilities, demand 

repayment in full, and to realize on its Security if, among other things; 

1. The Debtor fails to pay to the Bank any principal, interest or other amount as 

and when due; 

2. The Debtor, or any guarantor, fails to observe any covenant, provision, term 

or condition contained in the Credit Facilities or the Security; 

3. There is a material deterioration in the financial condition of the Debtor or 

any guarantor; or, 

4. The Debtor fails to immediately advise the Bank of any event of default. 

(i) It was a condition of granting the Credit Facilities by the Bank to the Debtor that the 

Debtor grant the following security to the Bank (hereinafter collectively referred to as the 

Security inter alia; 

(i) A general security agreement executed by the Debtor in favour of the Bank, dated 

GSA ; 

(ii) Corporate 

Guarantor
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and which corporate guarantee was supported by a general security agreement 

executed by the Corporate Guarantor in favour of the Bank, dated June 23, 2015; 

(iii) The guarantee and postponement of claim of Mr. Zammit limited to the principal 

amount of $1,200,000.00, dated May 18, 2023; and 

(iv) The postponements and assignments of claim of Mr. Zammit and the Corporate 

Guarantor dated June 23, 2015. 

(j) The Security expressly provides that the Bank is entitled to appoint a receiver in the 

event of default; 

(k) T

to the PPSA on December 18, 2014.  The results of an April 29, 2025 search of the PPSA registry 

confirm that as of April 29, 2025, in addition to the Bank, there is one other secured creditor, 

being TD Auto Finance (Canada) Inc.; 

Transfer to SLAS and Defaults under the Credit Facilities and Security  

(l) The Debtor has a lengthy history of default under the terms and conditions of the Credit 

SLAS unit, because of, among other things: 

(i) The 

and the non-revolvement of the line of credit; 

(ii) Delinquencies and excesses over the prior year; 

(iii) The 

or requested; and 

(iv) The . 

(m) On April 5, 2024, the Bank confirmed with the Debtor that its accounts had been 

transferred to SLAS for the foregoing reasons. The account manager with carriage of the 

 spoke with Mr. Zammit on April 9, 2025 to confirm the foregoing and request 

that he provide the Bank with specific financial reporting, including among others: 



  

9 
 

(i) The 

2023 to March 31, 2024; 

(ii) The ; 

(iii) The D

to HST, payroll source deductions and corporate HST remittances; and 

(iv) A 13 week forecast cash flow statement and income statement. 

(n) Throughout June and July 2024, the Bank continued to express concern to the Debtor 

about delayed financial reporting and the continued evidence of the deterioration in the 

, including overdrawn accounts;  

(o) On September 5, 2024, the Bank reiterated its concerns to the Debtor with respect to the 

non-revolvement of the line of credit, the interim financial statements showing a loss of 

$770,000.00 for the period of November 2023 to July 2024 and the apparent financial 

deterioration of the Debtor given the limited financial reporting which was provided. The Bank 

also noted arrears in HST remittances in the approximate amount of $33,000.00 and source 

deduction arrears of $4,000.00. As a result of the foregoing, the Bank advised the Debtor that it 

would be engaging legal counsel to demand repayment of the Credit Facilities; 

Defaults under the Credit Facilities and Security, and Demands for Payment 

(p) As a result of the foregoing and ongoing defaults by the Debtor, the Bank instructed its 

legal counsel to issue formal demands payment to the Debtor and the guarantors. By letter 

dated September 6, 2024, the Bank demanded payment of the indebtedness owing by the 

Debtor to the Bank by September 16, 2024. The Bank further delivered to the Debtor a notice of 

NITES ;  

(q) As 

the Credit Facilities totaled $851,150.64 (exclusive of further accrued interest, fees, 

disbursements, costs and HST); 

(r) Further, the Debtor has continued to allow the Credit Facilities to be overdrawn. On 

February 6, 2025, the Bank wrote to the Debtor confirming that the Credit Facilities were 
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overdrawn in the amount of $4,522.90 and requiring that the Debtor bring the account into 

good standing by the end of the day, and further confirmed that the Debtor had continued to 

fail to provide the financial reporting due by January 28, 2025; 

Recent Developments  

The Debtor Refuses to Enter into a Forbearance Agreement 

(s) Over the course of September 2024 through January 2025, counsel for the Bank and the 

Debtor canvassed the possibility of the parties entering into a forbearance agreement to 

accommodate the Debtor while it sought alternate financing in order to repay its indebtedness 

to the Bank under the Credit Facilities. By way of brief summary in this regard: 

(i) From in or about mid-September 2024 to mid-October 2024, counsel for the parties 

canvassed possible forbearance terms; 

(ii) On October 18, 2024, counsel for the Debtor confirmed that the Debtor agreed to 

counsel; 

(iii) On November 4, 2024, counsel for the Bank provided counsel for the Debtor with 

; 

(iv) Thereafter, from early-November 2024 to early January 2025, counsel for the parties 

had various exchanges in respect of finalizing and executing the proposed 

forbearance agreement; and 

(v) On January 8, 2025, despite having previously confirmed that the Debtor had agreed 

the Debtor would not be entering into a forbearance agreement. 

(t) Given the foregoing, the Bank is of the view that that there is no prospect of entering 

into a forbearance agreement with the Debtor on reasonable terms acceptable to the Bank; 

(u) The Debtor has failed to provide any plan for refinancing or otherwise exiting the 

relationship with the Bank, despite being advised throughout, from September 2024 to date, 

that the Bank wished to exit the banking relationship and would not continue advancing credit 
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to the Debtor. As such, the Bank has lost confidence in the Debtor and has no confidence that 

the Debtor is willing or able to secure alternate financing or establish any plan that will result in 

; 

  

(v) The Debtor has consistently been unable to meet its obligations to the Bank leaving the 

Security; 

(w) As 

Credit Facilities totaled $908,412.79 (exclusive of further accrued interest, fees, disbursements 

and costs) as follows: 

Facility Loan No. Amount Outstanding Interest 
Credit Card **** **** **** 7643 $1,019.67 19.99% 
Converted Credit 
Card Term Loan 

07512 69477347 009 $149,985.47 19.99% 

Auto Loan 04128 58781387 001  $12,356.20  
HASCAP Loan 07512 69477347 002 $27,872.29 4.00% 
Royal Credit Line 07512 69477347 001 $706,187.31 7.00% 
Fees, Disbursements 
and Costs 

   

Total: $908,412.79 
 

(x) As of May 6, 2025, the above noted indebtedness is inclusive of: a motor vehicle loan, 

which was 54 days in arrears; the Royal Credit Line, which was overdrawn in the amount of 

$6,187.31 and was 26 days in arrears; and the HASCAP loan, which was 31 days in arrears; 

(y) Further, the Bank has learned that the Debtor has failed to keep priority payables 

current, including its HST and source deductions remittances, with a history of late payments 

and arrears owing; 

(z) Finally, it appears that the Debtor has ceased carrying out its day-to-day banking with the 

since on or about March 28, 2025. This would constitute a breach of the terms of the Credit 
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Facilities and the Security requiring that the Debtor bank with the Bank, and would put the 

; 

(aa)  Pursuant to the Credit Facilities and the Security, including the GSA, the Debtor is 

required to provide the Bank with the following financial information/disclosure, amongst 

others: 

(i) To provide such financial and operating statements and reports as and when 

required by the Bank, and to promptly provide to the Bank such information, 

reports, certificates and other documents regarding the Debtor as the Bank may 

request from time to time; 

(ii) To report on the status of priority payables, including HST and source deduction 

remittances; and 

(iii) To provide all financial information relating to the Debtor as the Bank may 

reasonably require. 

(bb) Despite repeated requests, the Debtor has failed to provide all of the information and 

documentation requested by the Bank. While the Debtor has provided some information and 

documentation requested by the Bank through its lawyer, this documentation is incomplete and 

had been provided in an untimely and piecemeal fashion following repeated requests by the 

Bank and its counsel throughout late 2024 and early 2025; 

(cc) Given these ongoing reporting breaches, on February 27, 2025, the Bank issued a non-

tolerance breach letter to the Debtor requiring that it provide to the Bank by no later than 

March 13, 2025: 

(i) Annual aged list of accounts receivable and aged list of accounts payable for the 

Debtor, within 90 days of each fiscal year end; 

(ii) Annual notice to reader financial statements for the Debtor and the Corporate 

Guarantor, within 90 days of each fiscal year end; 
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(iii) Annual personal statement of affairs for Mr. Zammit within 90 days of the end of 

every second fiscal year of the Debtor, commencing with the fiscal year ending in 

2021; and 

(iv) Copies of current CRA assessments/statements showing status of HST and source 

remittances for the Debtor, up to January 31, 2025. 

(dd) 

required that the Debtor provide reporting on the status of its priority payables, including the 

status of the Debtor

regarding same by no later than the end of business on March 28, 2025; 

(ee) 

correspondence to the Debtor dated April 8, 2025, the Bank responded to the reporting 

provided by the Debtor as follows: 

Your below email and the reporting provided by your client confirm the following: 
 

 Accounts payable of $1,311,562.02, with $1,041,073.56 of this amount over 90 
days past due; 

 Accounts receivable of only $515,615.91, with $158,056.94 over 90 days; 
 Profit of only $100,526.67 for the period of Nov. 2024 to Mar. 2025; 
 HST arrears of $132,453.49; 
 Payroll arrears of $4,538.80; 
 Balance sheet as of July 31/24 show liabilities exceeding assets by 

$2,483,887.91; 
 A net loss of $849,588.97 for the 2024 fiscal year; 
 No realistic or acceptable plan to repay the Bank 

 
Further, the Bank has confirmed the following further breaches as of this morning: 
 

 Neither the company nor the corporate guarantor have provided their 
accountant prepared financial statements by January 31, 2025, as 
required pursuant to their reporting obligations; 

 The line of credit was overdrawn by $2,416; 
 The current account was overdrawn by $8,000; and 
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deteriorating. In the circumstances, and given that your client refused to sign the 
forbearance agreement proposed by the Bank, the Bank was left with no 
alternative but to (i) close the line of credit and convert the balance to a non-
accrual loan, and (ii) bring a receivership motion for the appointment of a court-

that the line has now been closed and our receivership motion material will 
follow under separate cover in due course. 
 

(ff) 

refusal to provide sufficient and timely financial information and reporting to the Bank so as to 

permit it to assess its risk, in addition to the evident deterioration in its financial affairs has left 

the Bank with no alternative but to enforce its security through the appointment of a receiver; 

The Necessity for the Appointment of a Receiver  

(gg) To date, the Debtor has repeatedly failed to repay the indebtedness owing to the Bank 

concerns; 

(hh) The conduct of the Debtor as detailed above, including refusing to provide sufficient and 

timely financial information and reporting to the Bank so as to permit it to assess its risk, has left 

the Bank with no alternative but to enforce its security through the appointment of a receiver; 

(ii) T

that the Bank is entitled to enforce the Security; 

(jj) The Bank is contractually and statutorily entitled to the appointment of a receiver 

; 

(kk) The Debtor has failed to put forth any type of repayment or restructuring plan. This again 

leaves the Bank with no alternative but to enforce its security through the appointment of a 

receiver;  

(ll) 

Bank, totalling $908,412.74 as of May 6, 2025 (exclusive of further accrued interest and costs, 
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fees and disbursements incurred by the Bank), the Bank is concerned by these events given that 

; 

(mm) The Security held by the Bank is in jeopardy and it is necessary for a receiver to take 

dealt with in an orderly and proper manner.  In this regard, Spergel, a duly qualified receiver, has 

consented to act as Court-appointed receiver of the Debtor; 

(nn) In light of the foregoing, the appointment of a receiver is just and equitable in the 

of the interests of the Bank; 

(oo) Section 101 of the CJA; 

(pp) Section 243 of the BIA; 

(qq) Section 67 of the PPSA; 

(rr) Rules 1.04, 2.03, 3.02, 14.05(2), (3) (g), (h), 38 and 41 of the Rules of Civil Procedure; and 

(ss) Such further and other grounds as counsel may advise. 

(tt) The following documentary evidence will be used at the hearing of the application:  

(i) The Affidavit of Yatri Vagadia, sworn June 18, 2025 and the Exhibits thereto; 

(ii) The Consent of Spergel to act as Court-appointed receiver/manager; and 

(iii) Such further and other evidence as the lawyers for the applicant may advise and this 

Honourable Court may permit. 
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Date: July 28, 2025 SOLOWAY WRIGHT LLP 
Lawyers 
700-427 Laurier Avenue West 
Ottawa, ON  K1R 7Y2 
 
André A. Ducasse (#44739R) 
aducasse@solowaywright.com 
Matthew Cameron (#86533T) 
mcameron@solowaywright.com 
613-236-0111 telephone 
613-238-8507 facsimile 
 
Lawyers for the applicant, Royal Bank of 
Canada 
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Court File No.  
ONTARIO 

SUPERIOR COURT OF JUSTICE 
 

THE HONOURABLE  

JUSTICE                                               

) 
) 
) 

                               , THE          DAY  

OF                                              , 202      . 

BETWEEN: 

 
ROYAL BANK OF CANADA 

Applicant 
 

- and  
 

ZSD ELECTRIC INC. 
 

Respondent 
 

ORDER 

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

Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101 of 

the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the "CJA") appointing msi Spergel inc. 

as receiver (in such capacities, the "Receiver") without security, of all of the assets, undertakings 

 the 

respondent, ZSD Electric Inc. Debtor , acquired for, or used in relation to a business 

carried out by the Debtor, was heard this day at the Courthouse, 7755 Hurontario Street, 

Brampton, ON, L6W 4T1. 

ON READING the Affidavit of Yatri Vagadia, sworn on June 18, 2025 and the Exhibits 

thereto, the Factum and Authorities of the applicant, on hearing the submissions of counsel for 

the parties present, no one else appearing on behalf of any other parties on the Service List 

although duly served as appears from the Affidavit of Service of Roxanne Chapman sworn on 

July , 2025 and on reading the consent of msi Spergel inc., dated June 5, 2025 to act as the 

Receiver in respect of the assets of the Debtor referred to herein, 
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SERVICE 

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

Application is hereby abridged and validated so that this application is properly returnable today 

and hereby dispenses with further service thereof.   

APPOINTMENT 

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

CJA, msi Spergel inc., is hereby appointed Receiver, without security, of all of the Property of the 

Debtor acquired for, or used in relation to a business carried out by the Debtor, including all 

proceeds thereof. 

 

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

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

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

any of the following where the Receiver considers it necessary or desirable:   

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

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

Property; 

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

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

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

independent security personnel, the taking of physical inventories and the 

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

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

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

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

cease to perform any contracts of the Debtor; 
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(d) to engage consultants, appraisers, agents, experts, auditors, accountants, 

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

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

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

conferred by this Order; 

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

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

part or parts thereof; 

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

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

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

security held by the Debtor; 

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

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

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

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

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

proceedings and to defend all proceedings now pending or hereafter 

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

settle or compromise any such proceedings. The authority hereby 

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

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

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

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

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

discretion may deem appropriate; 

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

thereof out of the ordinary course of business, 
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(i) without the approval of this Court in respect of any transaction not 

exceeding $  , provided that the aggregate consideration 

for all such transactions does not exceed $             ; and 

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

which the purchase price or the aggregate purchase price exceeds 

the applicable amount set out in the preceding clause; 

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

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

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

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

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

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

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

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

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

terms as to confidentiality as the Receiver deems advisable; 

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

Property against title to any of the Property; 

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

required by any governmental authority and any renewals thereof for and 

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

Debtor; 

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

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

foregoing, the ability to enter into occupation agreements for any 

property owned or leased by the Debtor;  

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

which the Debtor may have; and 
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(r) to take any steps reasonably incidental to the exercise of these powers or 

the performance of any statutory obligations. 

and in each case where the Receiver takes any such actions or steps, it shall be exclusively 

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

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

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

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

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

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

Receiver of the existence of any Property in such Person's possession or control, shall grant 

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

Property to the Receiver upon the Receiver's request.  

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

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

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

Debtor, and any computer programs, computer tapes, computer disks, or other data storage 

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

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

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

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

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

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

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

prohibiting such disclosure. 

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

computer or other electronic system of information storage, whether by independent service 
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provider or otherwise, all Persons in possession or control of such Records shall forthwith give 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

such secured creditors. 

NO PROCEEDINGS AGAINST THE RECEIVER 

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

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY 

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

Property shall be commenced or continued except with the written consent of the Receiver or 

with leave of this Court and any and all Proceedings currently under way against or in respect of 
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the Debtor or the Property are hereby stayed and suspended pending further Order of this 

Court. 

NO EXERCISE OF RIGHTS OR REMEDIES 

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or 

affecting the Property, are hereby stayed and suspended except with the written consent of the 

Receiver or leave of this Court, provided however that this stay and suspension does not apply in 

respect of any "eligible financial contract" as defined in the BIA, and further provided that 

nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business 

which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from 

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

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

the registration of a claim for lien. 

NO INTERFERENCE WITH THE RECEIVER 

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

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

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

leave of this Court. 

CONTINUATION OF SERVICES 

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

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

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

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

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

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

Receiver, and that the Receiver shall be entitled to  current 

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

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

this Order are paid by the Receiver in accordance with normal payment practices of the Debtor 
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or such other practices as may be agreed upon by the supplier or service provider and the 

Receiver, or as may be ordered by this Court.   

RECEIVER TO HOLD FUNDS 

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

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

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

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

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

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

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

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

any further Order of this Court.  

EMPLOYEES 

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

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

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

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

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

Program Act. 

PIPEDA AND ANTI-SPAM LEGISLATION 

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

Protection and Electronic Documents Act, the Receiver shall disclose personal information of 

identifiable individuals to prospective purchasers or bidders for the Property and to their 

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

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

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

and limit the use of such information to its evaluation of the Sale, and if it does not complete a 
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Sale, shall return all such information to the Receiver, or in the alternative destroy all such 

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

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

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

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

destroyed.  

16. THIS COURT ORDERS that any and all interested stakeholders in this proceeding and their 

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

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

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

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

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

requirements within the meaning of clause 3(c) of the Electronic Commerce Protection 

Regulations, Reg. 81000-2-175 (SOR/DORS). 

LIMITATION ON ENVIRONMENTAL LIABILITIES 

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

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

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

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

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

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

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

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

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

(the "Environmental Legislation"), provided however that nothing herein shall exempt the 

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

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

 

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

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

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

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

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

other applicable legislation.  

RECEIVER'S ACCOUNTS 

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

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

the Receiver and counsel to the Receiver shall be entitled to and are hereby granted a charge 

(the "Receiver's Charge") on the Property, as security for such fees and disbursements, both 

before and after the making of this Order in respect of these proceedings, and that the 

Receiver's Charge shall form a first charge on the Property in priority to all security interests, 

trusts, liens, charges and encumbrances, statutory or otherwise, in favour of any Person, but 

subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA. 

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

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

referred to a judge of the Ontario Superior Court of Justice. 

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

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

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

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

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

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

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

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

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

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

time as it may arrange, for the purpose of funding the exercise of the powers and duties 

conferred upon the Receiver by this Order, including interim expenditures.  The whole of the 

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

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

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

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

23. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other 

security granted by the Receiver in connection with its borrowings under this Order shall be 

enforced without leave of this Court. 

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

A

amount borrowed by it pursuant to this Order. 

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

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

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

SERVICE AND NOTICE 

26. THIS COURT ORDERS that the E- 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 

https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-
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commercial/#part_III_The_E-Service_List/) shall be valid and effective service.  Subject to Rule 

Rules

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

paragraph 21 of the Protocol, service of documents in accordance with the Protocol will be 

effective on transmission.  This Court further orders that a Case Website shall be established in 

@ . 

27. 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 

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 

28. THIS COURT ORDERS that notwithstanding the engagement of Soloway Wright LLP as 

counsel for the applicant in bringing this application, the Receiver may engage Soloway Wright 

LLP as its legal counsel in respect of matter where there is no conflict of interest. The Receiver 

shall, however, engage independent legal counsel in respect of any matter where a conflict of 

interest arises. 

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

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

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

a trustee in bankruptcy of the Debtor. 

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

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

Order and to assist the Receiver and its agents in carrying out the terms of this Order.  All courts, 
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tribunals, regulatory and administrative bodies are hereby respectfully requested to make such 

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

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

carrying out the terms of this Order.  

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

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

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

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

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

outside Canada. 

33. THIS COURT ORDERS that the Plaintiff shall have its costs of this application, up to and 

if not so provided by the Plaintiff's security, then on a substantial indemnity basis to be paid by 

 estate with such priority and at such time as this Court may 

determine. 

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

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

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

 

 

________________________________________ 
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A  

 

CERTIFICATE NO. ______________ 

AMOUNT $_____________________ 

1. THIS IS TO CERTIFY that msi Spergel inc., 

undertakings and properties of ZSD Electric Inc. (the Debtor , acquired for, or used in relation 

to 

the          day of     , 2025 

number     , has received as such Receiver from the holder of this certificate (the 

$___________ which the Receiver is authorized to borrow under and pursuant to the Order. 

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

interest thereon calculated after the date hereof at a notional rate per annum equal to the rate 

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

time. 

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

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

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

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

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

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

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

the main office of the Lender at    , Ontario. 

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

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

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

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

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

Court. 

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

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

DATED the _____ day of ______________, 20 . 

[_________________________________________]  

By:  
 Name: 
 Title: 

Debtor/Firm: 
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BETWEEN:

Court File No. CV-25-00004090-0000

ONTARIO

SUPERIOR COURT OF JUSTICE

ROYAL BANK OF CANADA

and

Applicant

ZSD ELECTRIC INC.

Respondent

AFFIDAVIT OF YATRI VAGADIA

(sworn on June 2025}

I, Yatri Vagadia, of the City of Toronto, in the Province of Ontario, MAKE OATH AND SAY

as follows:

1. I am a Senior Manager, Special Loans and Advisory Services ("SLAS") with the applicant.

Royal Bank of Canada (the "Bank"). I have primary responsibility for the administration of the

credit facilities granted by the Bank to the respondent, ZSD Electric Inc. (the "Debtor"). As such,

I have personal knowledge of the matters to which I hereinafter depose, except where such

knowledge is stated to be based on information and belief, in which case I confirm the source of

my information and belief and verily believe same to be true.

2. I make this affidavit in support of the Bank's motion for an order appointing msi Spergel

inc. ("Spergel") as receiver, without security, of the assets, undertakings and properties of the

Debtor pursuant to the provisions of the Bankruptcy and Insolvency Act (the "BIA"), the Courts

ofJustice Act ("OA") and the Personal Property Security Act (the "PPSA").



The Parties and Brief Description of the Debtor

3. At all material times, the Bank was constituted as the senior secured creditor of the

Debtor pursuant to the Credit Facilities and the Security (as these terms are described and

defined below).

4. The Debtor Is Incorporated pursuant to the laws of Ontario and operates as an electrical

contractor from a premises located In MIsslssauga, Ontario. Attached hereto as Exhibit "A" Is a

true copy of the corporate profile report for the Debtor, which confirms that Dennis Zammit

("Mr, Zammit") is the sole registered director and officer of the Debtor. As outlined below, Mr.

Zammit has also guaranteed the Debtor's Indebtedness to the Bank, which guarantee is limited

to the principal amount of $1,200,000.00.

5. The Debtor Is indebted to the Bank pursuant to the Credit Facilities and the Security In

the amount of $908,412.79 as of May 6, 2025 (exclusive of further accrued interests and costs

Incurred by the Bank).

6. By way of brief summary, as is set out below, the Debtor's accounts with the Bank were

transferred to SLAB on April 5, 2024 as a result of, among other things, its accounts being

overdrawn and its required financial reporting not being provided to the Bank. The Bank has since

learned of significant priority payable arrears owing by the Debtor. Despite the Bank's attempts

to assist and accommodate the Debtor while it purportedly attempted to secure alternate

financing In order to repay its indebtedness to the Bank under the Credit Facilities, numerous and

ongoing defaults under the Credit Facilities and the Security were not remedied. Further, the

Debtor has refused to enter into a forbearance agreement on terms acceptable to the Bank.

Therefore, and pursuant to the Credit Facilities, the Bank issued demands for repayment of the

full Indebtedness owing, which demands expired on September 16, 2024. The Debtor has been

unable to repay its indebtedness to the Bank following the Bank's demand. Moreover, the Debtor

has failed or refused to provide sufficient and timely financial information and reporting to the

Bank so as to permit It to assess Its risk. It is therefore the Bank's view that the Debtor is Insolvent

such that It Is appropriate, and just and convenient, to appoint a receiver in the circumstances.



The Bank's Loans and Security

7. In accordance with the terms of credit and loan agreements dated March 31, 2020 and

June 28,2021, as same may have been amended, varied or restated from time to time, the Bank

granted to the Debtor an operating line of credit in the amount of $700,000.00, a Highly Affected

Sectors Credit Availability Program ("HASCAP") loan in the amount of $250,000.00 (the 'Term

Loan") and a credit card facility in the maximum amount of $150,000.00 (collectively, the "Credit

Facilities"). Attached as Exhibit "B" is a true copy of the Credit Facilities.

8. The Credit Facilities provide, among other things, that:

a. The Debtor is required to make all payments that are required to be made pursuant

to the Credit Facilities as and when due;

b. The Debtor is required to comply with certain financial covenants and reporting

requirements to the Bank, including delivering to the Bank such financial and other

information and documentation that the Bank may reasonably require;

c. All priority payables, including source deduction and HST remittances, are to be kept

current;

d. The Debtor is required to cooperate with the Bank to obtain copies of the Debtor's

records or other information and/or to collect information from any person regarding

any potential priority payables; and

e. It is an event of default, entitling the Bank to cancel the Credit Facilities, demand

repayment in full, and to realize on its Security if, among other things:

i. The Debtor fails to pay to the Bank any principal, interest or other amount as and

when due;

ii. The Debtor, or any guarantor, fails to observe any covenant, provision, term or

condition contained in the Credit Facilities or the Security;



iii. There is a material deterioration In the financial condition of the Debtor or any

guarantor; or,

iv. The Debtor fails to immediately advise the Bank of any event of default.

9. It was a condition of granting the Credit Facilities by the Bank to the Debtor that the

Debtor grant the following security to the Bank (hereinafter collectively referred to as the

"Security"), inter alia:

a. A general security agreement executed by the Debtor in favour of the Bank, dated June

23,2015 (the "GSA"), a true copy of which is attached as Exhibit "C";

b. The guarantee and postponement of claim of 2262525 Ontario Inc. (the "Corporate

Guarantor") limited to the principal amount of $455,000.00, dated June 23,2015, a true

copy of which is attached as Exhibit "D", and which corporate guarantee was supported

by a general security agreement executed by the Corporate Guarantor in favour of the

Bank, dated June 23,2015, a true copy of which is attached as Exhibit "E";

c. The guarantee and postponement of claim of Mr. Zammit limited to the principal amount

of $1,200,000.00, dated May 18, 2023, a true copy of which is attached as Exhibit "F";

and

d. The postponements and assignments of claim of Mr. Zammit and the Corporate

Guarantor dated June 23,2015, true copies of which are attached as Exhibit "G".

10. The Security expressly provides that the Bank is entitled to appoint a receiver in the event

of default (see for example para. 13(a) of the GSA attached as Exhibit "C").

11. The Bank's security interest granted by the GSA was perfected by registration pursuant

to the PPSA on December 18,2014. The results of an April 29,2025 search of the PPSA registry

are attached hereto as Exhibit "H", and confirm that as of April 29,2025, in addition to the Bank,

there is one other secured creditor, being TD Auto Finance (Canada) inc.



Transfer to SLAS and Defaults under the Credit Facilities and Security

12. The Debtor has a lengthy history of default under the terms and conditions of the Credit

Facilities and the Security. As a result, the Debtor's accounts were Initially referred to the Bank's

SLAS unit, because of, among other things:

a. The Debtor's apparent cash flow difficulties, having exhausted the Credit Facilities and

the non-revolvement of the line of credit;

b. Delinquencies and excesses over the prior year;

c. The Debtor's failure or refusal to provide financial reporting to the Bank when due or

requested; and

d. The evident deterioration in the Debtor's financial condition and affairs.

13. On April 5, 2024, the Bank confirmed with the Debtor that its accounts had been

transferred to SLAS for the foregoing reasons, i spoke with Mr. Zammit on April 9, 2025 to

confirm the foregoing and request that he provide me with specific financial reporting, including

among others:

a. The Debtor's internally prepared financial statements for the period of November 1,

2023 to March 31, 2024;

b. The Debtor's most recent aged accounts payable and receivable report;

c. The Debtor's most recent CRA statements showing the amount owing with respect to

HST, payroll source deductions and corporate HST remittances; and

d. A13 week forecast cash flow statement and income statement.

Attached hereto as Exhibit "I" is a copy of email correspondence throughout April 2024

confirming the foregoing.



14. On June 11,2024,1 wrote to the Debtor to confirm our discussion which took place that

day. I confirmed that the Bank was concerned about delayed financial reporting for the 2023

financial year, and the continued evidence of the deterioration in the Debtor"s financial condition

and affairs. I requested that the Debtor provide the Bank with the required financial information

by the 5"^ day of each month.

15. On July 8, 2024, I wrote to the Debtor to follow up on my email of June 13, 2024,

confirming that the Debtor had not provided the financial reporting requested by July 5, 2024,

and confirming that the Bank will require certain reporting on a monthly basis, including CRA

statements with respect to priority payables, a monthly statement indicating the expected

revenue and the details of the Debtor's accounts receivable. Attached hereto as Exhibit "J" is a

true copy of the foregoing emails of June 13 and July 8,2024.

16. On July 9, 2024, I wrote to the Debtor to confirm that the Debtor's accounts were

overdrawn and requested that it immediately bring them current. Attached hereto as Exhibit "K"

is a copy of the email correspondence setting out the above.

17. On August 7,2024,1 wrote to the Debtor to confirm that the Debtor's accounts were once

again overdrawn and requested that it immediately bring them current. I also required that the

Debtor provide the financial reporting and documents which were due on August 5,2024 and had

not been provided. The Debtor responded by providing the requested documents and bringing

the overdrawn account current. Attached hereto as Exhibit "L" is a copy of my email dated

August 7, 2024.

18. On September 5, 2024,1 reiterated my concerns to the Debtor with respect to the non-

revolvement of the line of credit, the interim financial statements showing a loss of $770,000.00

for the period of November 2023 to July 2024 and the apparent financial deterioration of the

Debtor given the limited financial reporting which was provided. I also noted arrears in HST

remittances in the approximate amount of $33,000.00 and source deduction arrears of

$4,000.00.1 also confirmed that the Debtor had refused the Bank's recommendation to retain a

financial consultant. As a result of the foregoing, I advised the Debtor that the Bank would be



engaging legal counsel to demand repayment of the Credit Facilities. Attached hereto as Exhibit

"M" is a copy of my email dated September 5,2024.

Defaults under the Credit Facilities and Security, and Demands for Payment

19. As a result of the foregoing and ongoing defaults by the Debtor, the Bank instructed Its

legal counsel to issue formal demands payment to the Debtor and the guarantors. By letter dated

September 6, 2024, the Bank demanded payment of the indebtedness owing by the Debtor to

the Bank by September 16,2024. The Bank further delivered to the Debtor a notice of intention

to enforce security ("NITES") in accordance with section 244 of the BIA. Attached hereto as

Exhibit "N" are true copies of the Bank's demand letter to the Debtor enclosing the NITES.

20. As of September 4, 2024, the Debtor's aggregate indebtedness to the Bank pursuant to

the Credit Facilities totaled $851,150.64 (exclusive of further accrued interest, fees,

disbursements, costs and HST), as follows:

Facility Loan No. Amount Outstanding Interest

Credit Card **** 7g43 $1,195.47 19.99%

Credit Card iiciiciiciic **** **** 9364 $1,767.32 19.99%

Credit Card *♦** 3176 $50.00 19.99%

Credit Card **** 1023 $134,850.67 19.99%

HASCAP Loan 07512 69477347 002 $76,648.52 $8.37 (per diem)

Royal Credit Line 07512 69477347 001 $636,638.66 $152.11 (per diem)

Total: $851,150.64

21. Further, the Debtor has continued to allow the Credit Facilities to be overdrawn. On

February 6, 2025,1 wrote to the Debtor confirming that the Credit Facilities were overdrawn in

the amount of $4,522.90 and requiring that the Debtor bring the account into good standing by

the end of the day. I further confirmed that the Debtor had continued to fail to provide the

financial reporting due by January 28,2025. Attached hereto as Exhibit "O" is a copy of my email

dated February 6,2025.



Recent Developments

The Debtor Reuses to Enter into a Forbearance Agreement

22. Over the course of September 2024 through January 2025, counsel for the Bank and the

Debtor canvassed the possibility of the parties entering Into a forbearance agreement to

accommodate the Debtor while it sought alternate financing in order to repay its indebtedness

to the Bank under the Credit Facilities. By way of brief summary in this regard:

a. From in or about mid-September 2024 to mid-October 2024, counsel for the parties

canvassed possible forbearance terms.

b. On October 18, 2024, counsel for the Debtor confirmed that the Debtor agreed to the

Bank's proposed forbearance terms, as had been previously canvassed by counsel.

c. On November 4, 2024, counsel for the Bank provided counsel for the Debtor with the

Bank's proposed forbearance agreement.

d. Thereafter, from early-November 2024 to early January 2025, counsel for the parties had

various exchanges in respect of finalizing and executing the proposed forbearance

agreement.

e. On January 8, 2025, despite having previously confirmed that the Debtor had agreed to

the Bank's proposed forbearance terms, counsel for the Debtor confirmed that the

Debtor would not be entering into a forbearance agreement.

Attached hereto as Exhibit "P" are email exchanges between counsel between September 12,

2024 and January 8, 2025, confirming the foregoing, subject to redactions for potions marked

without prejudice.

23. Given the foregoing, the Bank is of the view that that there is no prospect of entering into

a forbearance agreement with the Debtor on reasonable terms acceptable to the Bank.



24. The Debtor has failed to provide any plan for refinancing or otherwise exiting the

relationship with the Bank, despite being advised throughout, from September 2024 to date, that

the Bank wished to exit the banking relationship and would not continue advancing credit to the

Debtor. As such, the Bank has lost confidence in the Debtor and has no confidence that the

Debtor is willing or able to secure alternate financing or establish any plan that will result in the

Bank being repaid, and that the Bank's position will not further deteriorate in the interim.

The Debtor is Insolvent and the Bank's Position Is Deteriorating

25. The Debtor has consistently been unable to meet its obligations to the Bank leaving the

Bank with no alternative but to seek the appointment of a receiver to protect the Bank's Security.

26. As of May 6, 2025, the Debtor's aggregate indebtedness to the Bank pursuant to the

Credit Facilities totals $908,412.79 (exclusive of further accrued interest, fees, disbursements and

costs) as follows;

Facility Loan No. Amount Outstanding Interest

Credit Card
**** $1,019.67 19.99%

Converted Credit Card Term Loan 07512 69477347 009 $149,985.47 19.99%

Auto Loan 04128 58781387 001 $12,356.20

HASCAP Loan 07512 69477347 002 $27,872.29 4.00%

Royal Credit Line 07512 69477347 001 $706,187.31 7.00%

Fees, disbursements and costs $10,991.85

Total: $908,412.79

27. As of May 6, 2025, the above noted indebtedness is inclusive of: a motor vehicle loan,

which was 54 days in arrears; the Royal Credit Line, which was overdrawn in the amount of

$6,187.31 and was 26 days in arrears; and the HASCAP loan, which was 31 days in arrears.

28. Further, the Bank has learned that the Debtor has failed to keep priority payables current,

including its HST and source deductions remittances, with a history of late payments and arrears

owing.
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29. Finally, it appears that the Debtor has ceased carrying out its day-to-day banking with the

Bank, given that there have been essentially no deposits to the Debtor's accounts with the Bank

since on or about March 28, 2025. This would constitute a breach of the terms of the

Credit Facilities and the Security requiring that the Debtor bank with the Bank, and would

put the Debtor's deposits, which are subject to the Bank's security, beyond the reach of the

Bank.

30. Pursuant to the Credit Facilities and the Security, including the GSA, the Debtor is required

to provide the Bank with the following financial information/disclosure, amongst other;

a. To provide such financial and operating statements and reports as and when required

by the Bank, and to promptly provide to the Bank such information, reports, certificates

and other documents regarding the Debtor as the Bank may request from time to time;

b. To report on the status of priority payables, inciuding HST and source

deduction remittances; and,

c. To provide all financial information relating to the Debtor as the Bank may reasonably

require.

31. Despite repeated requests, the Debtor has failed to provide all of the information and

documentation requested by the Bank. While the Debtor has provided some information and

documentation requested by the Bank through their lawyer, this documentation is

incomplete and had been provided in an untimely and piecemeal fashion following repeated

requests by the Bank and its counsel throughout late 2024 and early 2025.

32. Given these ongoing reporting breaches, on February 27, 2025, the Bank issued a non-

toierance breach letter to the Debtor requiring that it provide to the Bank by no later than

March 13,2025 (a true copy of which is attached hereto as Exhibit "Q"):

a. Annual aged list of accounts receivable and aged list of accounts payable for the

Debtor, within 90 days of each fiscai year end;



b. Annual notice to reader financial statements for the Debtor and the Corporate

Guarantor, within 90 days of each fiscal year end;

c. Annual personal statement of affairs for Mr. Zammit within 90 days of the end of every

second fiscal year of the Debtor, commencing with the fiscal year ending In 2021; and

d. copies of current CRA assessments/statements showing status of HST and Source

Remittances for the Borrower, up to January 31,2025.

33. On March 25,2025, counsel for the Bank confirmed that the Bank's previous requests for

the financial reporting set out In the Bank's breach letter of February 27,2025 were ignored and

required that the Debtor provide reporting on the status of Its priority payables, Including the

status of the company's HST and source deduction remittances, along with CRA statements

regarding same by no later than the end of business on March 28,2025.

34. On April 1,2025, Debtor's counsel provided some of reporting requested by the Bank. By

correspondence to the Debtor dated April 8,2025, the Bank responded to the reporting provided

by the Debtor as follows:

Your below email and the reporting provided by your client confirm the following:

• Accounts payable of $1,311,562.02, with $1,041,073.56 of this amount over
90 days past due;

• Accounts receivable of only $515,615.91, with $158,056.94 over 90 days;

Profit of only $100,526.67 for the period of Nov. 2024 to Mar. 2025;

HST arrears of $132,453.49;

Payroll arrears of $4,538.80;

Balance sheet as of July 31/24 show liabilities exceeding assets by

$2,483,887.91;

• A net loss of $849,588.97 for the 2024 fiscal year;

• No realistic or acceptable plan to repay the Bank.

Further, the Bank has confirmed the following further breaches as of this morning:

• Neither the company nor the corporate guarantor have provided their

accountant prepared financial statements by January 31,2025, as required

pursuant to their reporting obligations;

• The line of credit was overdrawn by $2,416;
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• The current account was overdrawn by $8,000; and

• The company's auto loan is 26 days delinquent.

It is evident that the company is insolvent and the Bank's position is deteriorating.

In the circumstances, and given that your client refused to sign the forbearance

agreement proposed by the Bank, the Bank was left with no alternative but to (i)

close the line of credit and convert the balance to a non-accrual loan, and (ii) bring

a receivership motion for the appointment of a court-appointed receiver to realize

on the Bank's security. Please note in this regard that the line has now been closed

and our receivership motion material will follow under separate cover in due

course.

Attached hereto as Exhibit "R" are email exchanges between counsel dated March 25, April 1

and April 8,2025 as detailed in the forgoing.

35. The foregoing confirms that the Debtor is insolvent. Further, the Debtor's repeated

refusal to provide sufficient and timely financial information and reporting to the Bank so as to

permit it to assess its risk, in addition to the evident deterioration in its financial affairs has left

the Bank with no alternative but to enforce Its security through the appointment of a receiver.

The Necessity for the Appointment of a Receiver

36. To date, the Debtor has repeatedly failed to repay the indebtedness owing to the Bank

despite attempts by the Bank to provide the Debtor with an opportunity to address the Bank's

concerns.

37. The conduct of the Debtor as detailed above, including refusing to provide sufficient and

timely financial information and reporting to the Bank so as to permit it to assess its risk, has left

the Bank with no alternative but to enforce its security through the appointment of a Receiver.

38. The Bank's original demand for payment and NITES expired on September 16,2024, such

that the Bank is entitled to enforce the Security.
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39. The Bank is contractually and statutorily entitled to the appointment of a Receiver

pursuant to the Bank's GSA (Exhibit C, para. 13(a)), the BIA (s. 243), the OA (s. 101) and the PPSA

(s. 67) given the Debtor's numerous defaults as outlined herein.

40. The Debtor has failed to put forth any type of repayment or restructuring plan. This again

leaves the Bank with no alternative but to enforce its security through the appointment of a
receiver.

41. As a result of the foregoing and given the amount of the Debtor's indebtedness to the

Bank, totalling $908,412.74 as of May 6, 2025 (exclusive of further accrued interest and costs,

fees and disbursements incurred by the Bank), the Bank Is concerned by these events given that

they jeopardize the Bank's Security and any potential realization therefrom.

42. The Security held by the Bank Is in jeopardy and it is necessary for a receiver to take

control of the assets, undertakings and property of the Debtor to ensure the Debtor's assets are

dealt with in an orderly and proper manner. In this regard, Spergel, a duly qualified receiver, has

consented to act as Court-appointed receiver of the Debtor. A true copy of Spergel's consent to

act as Court-appointed receiver of the Debtor is attached hereto as Exhibit "S".

43. In light of the foregoing, i verily believe that the appointment of a receiver is just and

equitable In the circumstances and necessary for the protection of the Debtor's property and for

the protection of the interests of the Bank.

SWORN by Yatri Vagadia of the City of

Toronto, in the Province of Ontario, before

me at the City of Ottawa, In the Province of

Ontario, on June .1.9. , 2025 in
accordance with O. Reg. 431/20,

Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits VATRi VAGADIA
(orasmay be)

Matthew Cameron

LSO# 86533T



This is Exhibit "A" referred to In the Affidavit of Yatri

Vagadia sworn on June . 2025.

Commissionerfor Taking Affidavits (or as may be)



Transaction Number: APP-A10562161997

Report Generated on August 30,2024,12:51

Ontario
Ministry of Public and

Business Service Delivery

Profile Report

ZSD ELECTRIC INC. as of Augusl 30.2024

Act

Type
Name

Ontario Corporation Number (OCN)

Governing Jurisdiction
Status

Date of Incorporation

Registered or Head Office Address

Business Corporations Act

Ontario Business Corporation

ZSD ELECTRIC INC.

2262523

Canada - Ontario

Active

November 03, 2010

6810 Kitimat Road, Unit 21, Mississauga, Ontario, L5N 5M2,
Canada

Certifled a irue copy of the record of the Ministry of Public and Business Service Oelivefy.

V-
Director/Registrar

This report sets out the most recent information filed on or after June 27.1992 In respect of corporations and April 1.1994 in respea of Business Names Aa and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report Is generated, unless the report is generated for a previous date. If this report Is generated
for a previous date, the report sets out the most recent Information filed and recorded In the electronic records maintained by the Ministry up to the "as of date Indicated on the report.
Additional historical Information may exist In paper or microfiche format.

Page 1 of8



Transaction Number: APP-A10562161997

Report Generated on August 30,2024,12:51

Active Director(s)

Minimum Number of Directors

Maximum Number of Directors

Name

Address for Service

Resident Canadian

Date Began

DENNIS ZAMMIT

1231 Martins Blvd, Brampton, Ontario, L6Y 0A1, Canada
Yes

November 03,2010

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

V- C&UAAOjoAallA'lA)-
Director/Registrar

This report sets out the most recent information filed on or after ;une n, 1992 In respect of corporations and April 1,1994 In respea of Business Names hxx and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report Is generated, unless the report Is generated for a previous date. If this report Is generated
for a previous date, the report sets out the most recent Information filed and recorded In the electronic records rriaintained by the Ministry up to the 'as or date Indicated on the report.
Additional historical Information may exist In paper or microfiche format.

Page 2 of8



Transaction Number: APP-A10562161997

Report Generated on August 30,2024,12:51

Active Offlcer(s)

Name

Position

Address for Service

Date Began

DENNIS 2AMMIT

President

1231 Martins Blvd, Brampton, Ontario, L6Y 0A1, Canada
November 03,2010

Name

Position

Address for Service

Date Began

DENNIS ZAMMIT

Secretary

1231 Martins Blvd, Brampton, Ontario, L6Y 0A1, Canada
June 01,2022

Name

Position

Address for Service

Date Began

DENNIS ZAMMIT

Treasurer

1231 Martins Blvd, Brampton, Ontario, L6Y 0A1, Canada
June 01,2022

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

Director/Registrar

This report sets out the most recent information filed or> or after June 27.1992 In respect of corporations artd April 1.1994 In respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report Is generated, unless the report is generated for a previous date. If this report \s generated
for a previous date, the report sets out the most recent information filed and recorded In the electronic records maintained by the Ministry up to the *as or date Indicated on the report.
Additional historical infcrn\aticn may exist in paper or microfiche format.
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Transaction Number: APP-A10562161997

Report Generated on August 30,2024,12:51

Corporate Name History
Name ZSD ELECTRIC INC.

Effective Date November 03,2010

Certified a true copy of the record of the Mlnbtiyof Public and Business Service Dellveiy,

V-
DIreetoryRegfstrar
This report sets out the most recent information filed on or after June 27,1992 in respect of corporations and April i, 1994 in respect of Business Names Aa and Limited Partnerships Act flUrtgs
and recorded in the electronic records maintained by the Ministry as of the date and time the report Is generatecL unless the report is generated for a previous date. If this report Is generated
for a previous date, the report sets out the most recent Information filed and recorded In the elecironlc records maintained by the Ministry up to the 'as or date Indicated on the reporL
Additional hlstorfca! Information may exist In paper or microfiche formaL
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Transaction Number: APP-A10562161997

Report Generated on August 30,2024,12:51

Active Business Names

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

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

V-
Director/Registrar

This report sets out the most recent Information fifed on or after June 27,1992 In respect of corporations and April 1,1994 in respect of Business Names Aa and Limited Partnerships Act fiUrtgs
and recorded In the electronic records maintained by the Ministry as of the date and time the report is general^, unless the report Is generated for a previous date. If this report Is generated
for a previous date, the report sets out the most recent Information filed and recorded In the electronic records maintained by the Ministry up to the 'as or date Indicated on the report
Additional historical Information may exist In paper or microfiche format.

Page 5 of8



Transaction Number: APP-A10562161997

Report Generated on August 30, 2024,12:51

Expired or Cancelled Business Names

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

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

v.
Director/Registrar

This report sets out the most recent information filed on or after June 27,1992 In respect of corporations and April 1.1994 In respect of Business Names Aa and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report Is generated for a previous date. If this report Is generated
for a previous date, die report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the 'as or date Indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10562161997

Report Generated on August 30,2024,12:51

Document List

Filing Name

Annual Return - 2024

PAR AMY POWER

Annual Return - 2023

PAR AMY POWR

Annual Return - 2022

PAR ERIC BATISTA

CIA - Notice of Change
PAR Adam SAVAGLIO

Annual Return - 2021

PAR Eric BATISTA

Annual Return - 2020

PAR DENNIS ZAMMIT - OFFICER

Annual Return-2019

PAR DENNIS ZAMMIT - OFFICER

Annual Return-2018

PAR DENNIS ZAMMIT - OFFICER

Annual Return - 2017

PAR DENNIS ZAMMIT - OFFICER

CIA - Notice of Change

PAR ADAM J. SAVAGLIO - OTHER

Annual Return-2016

PAR DENNIS ZAMMIT - OFFICER

CIA - Notice of Change
PAR ADAM SAVAGLIO - OTHER

Annual Return - 2015

PAF: DENNIS ZAMMIT - OFFICER

Effective Date

March 06,2024

March 06, 2024

March 02, 2023

|une21,2022

January 24, 2022

February 07, 2021

March 01,2020

February 03,2019

February 18,2018

January 09, 2018

February 05, 2017

June 15, 2016

March 05,2016

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

V. •
Director/ftegistrar

This report sets out the most recent Information filed on or after |une 27,1992 In respect of corporations and April 1,1994 In respect of Business Names Act and Limited Partnerships Act filings
and recorded In the electronic records maintained by the Ministry as of the date and time the report is generat^ unless the report is generated for a previous date. If this report Is generated
for a previous date, the report sets out the most recent information filed and recorded In the electronic records maintained by the Ministry up to the *as of date Indicated on the report

Additional historical Information may exist in paper or microfiche format
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Transaction Number: APP-A10562161997

Report Generated on August 30,2024,12:51

CIA - Notice of Change

PAF: JEFFREY C. TEAL - OTHER

CIA - Notice of Change

PAF: JEFFREY C. TEAL - OTHER

CIA - Notice of Change

PAF: JEFFREY C. TEAL - OTHER

Annual Return - 2012

PAF: DENNIS ZAMMIT - OFFICER

Annual Return - 2013

PAF: DENNIS ZAMMIT - OFFICER

CIA - Initial Return

PAF: JEFFREY C. TEAL - OTHER

Annual Return-2012

PAF: DENNIS ZAMMIT - OFFICER

Annual Return -2011

PAF: DENNIS ZAMMIT - OFFICER

BCA - Articles of Incorporation

July 10, 2015

July 07, 2015

July 03, 2015

June 07,2014

February 01,2014

March 21,2013

February 23,2013

December 24, 2011

November 03, 2010

All "PAF" (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is

not shown against a document, the Information has not been recorded in the Ontario Business Registry.

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

V. diawittftiUJU.'lX) •
DirectoryRegistrar

This report sets out the most recent information filed on or after June 27.1992 In respect of corporations and April 1,1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded In the electronic records maintained by the Ministry as of the date and time the report Is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded tn the electronic records maintained by the Ministry up to the 'as or date indicated on the report.
AdditionalhistoricalInformationmay exist in paperor microficheformat

Page 8 of 8



This Is Exhibit "B" referred to In the Affidavit of Yatri

Vagadia sworn on June . 2025.

Commissionerfor Taking Affdavits (or as maybe)
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Royal Bank
FORM 460 (Rev 02/2020) 0

ROYAL BANK.OF CANADA CR^niT AfSRPPMPWT DATE: March 31.,2020
1 BORROWER: -

ZSD ELECTRIC INCfi
■SRF* -

531116580

'AtPDRESSaSJgjggt? City/Town, ProvincerPostirCode)
6810KITIMATRD'
UNIT 21

MISSiSSAU.QA..ON_L5N.SM2.,_^

- . j

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

■CREDIT FACILITIES.

Facility #1 Revolving demand facility In the amount of $700,000.00, available by way of RBP based loans.
Minimum retained balance $0.00

Revolved by the Bank in increments of $5,000.00
interest rate: RBP + 2.05% per annum, interest payable monthly, in amears, on the same day each month as determined
by the Bank.
Margined: Yes [ ] No PQ

Facility #2 Revolving lease line of credit in the amount of $44,965.40. Leases will be governed by this Agreement
and separate agreements between the Borrower and the Bank. In the event of a conflict between this Agreement and any
such separate agreement, the terms of the separate agreement w4ii govern. The determination by the Bank as to whether
it will enter into any Lease will be entirely at its sole discretion.

OTHER FACILITIES

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

a) All Business Vehicle Solutions Loans and/or Contracts outstanding at any time and from time to time;

b) Credit Card to a maximum amount of $150,000.00.

SECURITY

Security for the Borrowing and ail other obligations of the Borrower to the Bank, including without limitation, any amounts
outstanding under any Leases, if appiicabie, (collectively, the "Security"), shall include:

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

b) Guarantee and postponement of claim on the Bank's form 812 in the amount of $750,000.00 signed by Dennis
Zammit;

, c) Guarantee and postponement of claim on the Bank's form 812 in the amount of $750,000.00 signed by Stephen
ZammH;

. d) Guarantee and postponement of daim on the Bank's form 812 In the amount of $455,000.00 signed by 2262525
Ontario Inc., supported by a general security agreement on the Bank's form 924 constituting a first ranking security
interest in all personal property of 2262525 Ontario Inc.;

* Ragbtaed bidamli o< Roytl Bulk d Camdi.

ROYAL BANK OF CANADA CREDIT AGREEMENT Page 1 of 3



e) Postponement and assignment of claim on the Bank's form 918 signed by 2262525 Ontario Inc.;

f) Postponement and assignment of claim on the Bank's form 918 signed by Dennis Zammit;

g) Postponement and assignment of claim on the Bank's form 918 signed by Stephen Zammit;

h) Priority agreement between the Bank, the Borrower and 2262525 Ontario Inc.

FEES

Annual renewal fee of $350.00 payable upon acceptance of this Agreement or as agreed upon between the Borrower and
the Bank.

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

RERORSlilNGtREQtaiREMENa-Sj

The Borrower will provide to the Bank:
a) annual aged list of accounts receivable and aged list of accounts payable for the Borrower, within 90 days of each

fiscal year end;
b) annual notice to reader financial statements for the Borrower and 2262525 Ontario Inc., within 90 days of each fiscal

year end;

c) annual personal statement of affairs for all Guarantors, who are individuals, within 90 days of the end of every fiscal
year of the Borrower, commencing with the fiscal year ending In 2021 ;

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

QliRER INRORMATOQhPREQHlREMENTS

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

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

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

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

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

' RasliloM lrs<imi«k ol oryal Bank «f cnsda,
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If there are any discrepancies between the insurance information in this Agreement and the Business Loan Insurance
Plan documents regarding the Borrowings, the Business Loan Insurance Plan documents govern.

Business Ijian insurance Plan premiums (plus applicable taxes), will be taken as a separate payment, directly from the
bank account associated vwth the loan, at the same frequency and schedule as your regular loan payments, where
applicable. As premiums ate based on the outstanding loan balance and the insured person's age at the time the
premiums are due, the cost of Business Loan Insurance Plan coverage may Increase during the term of the loan. The
premium calculation Is set out in the Business Loan Insurance Plan terms and conditions provided to the Borrower at the
time the application for Business Loan insurance Plan coverage was completed. Refer to the temis and conditions (form
3460 EN6 or S3460 PRE) for further explanation and disclosure.

STANDARD TERMS

The following standard terms have been provided to the Borrower:
P(] Form 472 (02/2020) Royal Bank of Canada Credit Agreement - Standard Terms
( ] Form 473 (02/2020) Royal Bank of Canada Credit Agreement - Margined Accounts Standard Terms
[ j Form 473A (10/2017) Royal Bank of Canada Credit Agreement - RBC Covarity Terms and Conditions
[ ] Form 473B (02/2020) Royal Bank of Canada Credit Agreement - Margined Accounts Standard Terms

ACCEPTANCE

This Agreement is open for acceptance until Apn130,2020, after which date it will be null and void, unless extended by the
Bank in its sole discretion.

ROYAL BANK OF CANADA

"
Per:
Title: Vice President

RBC Contact: INJI BflEKHEMER

/Pf

CONFIRMATION & ACCEPTANCE

The Borrower (I) confirms that it has received a copy of the Royal Bank of Canada Credit Agreement Standard Terms, Form
472, as weii as all other standard terms which are hereinabove shown as having been delivered to the Borrower, all of which
are Incorporated In and form an integral part of this Agreement; and (ii) accepts and agrees to be bound by the terms and
conditions of this Agreement including ail terms and conditions contained in such standard terms.

Confirmed, accepted and agreed this day of MofcU. , 20 Std.
ZSD ELECTRIC INC.

Per:
Name:

Title:

Per:
Name:

Title: •

lA/Ve have the authority to bind the Borrower

* Refllslered Itrtanai* cTRoya Bank Canada

ROYAL BANK OF CANADA CREDIT AGREEMENT Page 3 of 3



ROYAL BANK OF CANADA CREDIT AGREEMENT - STANDARD TERMS FORM 472 (02/2020)

Ths following sat of standard tenns is deemed to tie tnctuded In and fonns an integral part of Die Royal Bank of Canada Lean Agreement wfiidi refers to
standard temis wfth tills document version date, receipt of wlilcl) Iras treen duly acknowledged try the Borrower. Temts defined elsewtiere In this Agreement
and not othenwise defined below have the meaning given to such terms as so deflnedsJhe Borrower agrees and if the Borrower Is comprised of more than
one Person, such Persons jointly and severally agree, or In Quebec soQdarfly agree, with the Bank as follows:

QENEIUL

This Agreement amends end restates, without novation, any existing credit or loan agreement between the Borrower and the Bank and any amendments
thereto, (other than existing agreements for Other Facilities). Any credit facility existing under any such credit or loan agreement which Is secured by
security under section 427 of the Bank Act (Canada) (or any successor to such provldon) Is deemed to be continued and renewed, wittiout novation, under
the Credit Facilities. Any amount owing by the Bonower to the Bank under any such credit or loan agreement is deemed to be a Borrowing under this
AgreemenL This Agreement Is in addition to, and not in replacement of, agreements for Other Facilities. Any and all Security that has been delivered to
the Bank and wfilch is tnrduded as Security In this Agreement shaQ ermain In full force and effect, is expressly reserved by the Bank and shall apply In
respect of all obligations of the Borrower under the Credit Fadlltiss. The Bank expressly reserves aD Security granted to the Bank by the Borrower to
secure the Borrower's existing debt towards the Bank, should the execution of this A^eement effect a novation of said debt Unless otherwise provided,
all dollar amounts are In Canadian currency.

CONDITIGNS PflECEOENT

In no event win the Credit Fadlilies or any part thereof be available unless the Bank has received:
a) a duly executed copy of Oils Agreement;
b) Ote Security provided for heitin. In fomi and substance, and executed and registered to the satisfaction of the Bank;
c) such Snandal and oOier information or documents erlating to Oie Borrower or any Guarantor If applicable as the Bank may erasonably reqidre; and
d) such other auUioiizalions, approvals, opinions and documentation as the Bank may erasonably require.

AVAIIJLBILITY

Revolving facilities: The Bonower may borrow, convert erpay and erborrow up to the amount of each revolving facility (subject to Margin where
applicable) provided each facility is made available at the sole dlscreGon of the Barik and the Bank may cancel or erstrict the availability of any unutDlzed
portion at any time and from time to lime without nofice.
Norvrevolving efcUltles: The Borrower may borrow up to the amount of each non-revolving faculty provided tfiese facfiitles are made available at the sole
dlscreSon of the Bank and the Bank may cancel or rs^ct avaOability of any unutilized portion of throe facilities at any fime and from time to time virfthout
notice.

LOAN REVOLVEMENT

If the Credit Fadlilies Indude a revolving demand fadDty by way of RBP and/or RBUSBR based loans, the Borrower shall establish a current account In
Canadian currency, and, where RBUSBR based loans are made available. In US currency (each a "General Account") for the conduct of the Borrower's
day-to-day tianking business. The Borrower autltorizes the Bank dally or otherwise as and when determined by the Bank to ascertain tire balance of any
General Account and:

a) If such position is a d^lt balance the Bank may, subject to the revolving Increment amount and minimum retained balance spedfied in ttds A^eement,
make available a Bonowing by way of RBP Loans, or RBUSBR Loans as applicable, under this ladllty:

b) where the facility Is Indicated to be Bank revolved. If such position Is a credit balance, the Bank may, subject to the revolving increment amount and
minimum ertained balance specified in this A^wmenL apply the amount of such credit balance or any part as a repaymoit of any Borrowings
outstanding by way of RBP Loans, or fWUSBR Loans as applicable, under this facility;

c) where this fadllty is Indicated to be Borrower revotved, if such posllion Is a credit balance, the Bank will apply erpayments on such fsdHty only if so
advised and directed by the Borrower;

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

REPAYMENT

a) Amounts outstanding under the Credit Facilities, together with InteresL shall beomie due In the manner and at the artes and limes spedfied In or
pursuant to this Agreement and sftall be paid in the currency of the BomnMng, Amounts due on a day other than a Budness Day shall be deemed to
be due on the Business Day next following such day.

b) Unless Ihe Bank othenvlse agrees, any payment hereunder must be made In money which Is legal tender at the time of payment
c) In ttie case of a demand fadllty of any kind, the Borrower shall repay all prindpal sisns outstanding under such facility upon demand Including, without

limitation, an amount equal to the face amount of all LCs and LGs, if applicable, wftlch are unmalured or unexplred, widoh amount sftall be held by
the Bank as security for iiie Borrower's obligations to the Bank In resp^ of such Borrowings.

d) Where any Borrowings are erpayable by scheduled blended payments of prindpal and Inlerest such payments shall be applied, firstly, to interest
due, and the balance. If any, shall be applied to prindpal outstanding with any balance of such Borrowings being due and payable as and when
spewed,in this AgreemenL If any such payment et insuffident to pay all Interest then due, the unpaid balance of such interest wfil be added to such
Botrovring, will bear Interest at the same rate, and will be payable on demand or on the date spedfied herein, as the case may be.

e) Borrowings repayable by way of scheduled payments of prindpal plus interest shall be so erpaid with any balance of such Borrowings being due and
payable as and when spedfied In Oils AgreemenL

f) For any Borrowings that are erpayable by scheduled payments. If if» scheduled payment dale Is changed then the maturity date of the applicable
Borrowings shall automatically be amended eccordln^y.

g) Without limiting Ote irght of the Bank to temilnate or demand payment of or to cancel or lestrid availability of any unused portion of any revolving
demand tender loan bdHty, Borrowings by way of tender loans shall be erpaid (1) if the tender is not acoepted, by ertumliig the relevant draft or
certified cheque, if applic^Ie, to the Bank for cancellation or (B) If the tender is accepted, by returning the relevant draft or cerfiM cheque. If
appScable, once letters of guarantee or performance bonds are arranged. In Ihe event such draft or certified cheque. If applicable. Is presented for
payment the amount of the draft, or certified cheque. If applicable, will be converted to an RBP based loan with an Interest rate of RBP plus 5% per
annum.

h) Sfiould the Bank demand Immediate repayment In full of any amounts outstanding under any terni facifity due to an Event of Default, the Borrower
Shan immediately repay all principal sums outstanding under such facility and all other obligations in connection with any such term facility.

I) Except for Bonovrings secured by a mortgage, any amount tliat Is not paid wften due hereunder shaD bear Interest unfit paid at the rate of RBP plus
5% per annum or the highest premium Indicated for any of Ihe Bonower's bdfitles when In excess of S%, or. In the case of an amount In US cunency
If applicable, RBUSBR plus 6% per annum or the highest premium Indicated for any of the Borrower's facilifies wfien In excess of 5%. Such Inlerest
on overdue amounts strait be computed daily, compounded monthly artd shall be payable both before and after any or all of deftnrlL maturity, demand
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ROYAL BANK OF CANADA CREDIT AGREEMENT - STANDARD TERMS FORM 472 (02/2020)

and ludgement. For Borrowings secured by a mortgage, any amount that is not paid when due hereunder shall bear interest until paid at the same
rate as the interest rate applicable to the principal amount of the Bcnowlngs as specltied in this Agreement.

I) In the caseofany reducing term loan and/or reducing term facility ("Reducing Term LoaniFaclfity'). provided that nothing contained in this paragraph
shall confer any right of renewal or extendon iqnn the Borrower, the Bonower and the Bank agree that, at the Bank's option, Ihe Bank may provide
a letter ("Renewal Letter") to the Bonower setting out the tenns upon which the Bank is prepared to extend the Reducing Term Loan/Facility, in the
event that the Bank provides a Renewal Letter to the Borrower and the Reducing Term Loan/Facility is not repaid on or before the maturity date of
the applteaUe ftedudng Term Loan/FacSity, then at the Bank's option the Rerhning Term Loan/I^cility shall be automatically renewed on the terms
set out in the Renewal Letter and Ihe ternis of this Agreement shall be amended accordingly.

PREPAYMENT

Where Borrowings under any term facility are by way of RBP and/or RBUSBR based loans, the Borrower may prepay such Borrowings in whole or in part
at any time wthout fee or premium.

Where Borrowings under any temi facility are at a fixed interest rate, provided an Event of Default shall not have occurred and be continuing, the Borrower
may prepay such Borrowings on a non-cumulative basis up to the percentage Indicated In this Agreement of the outstanding principal balance on the day
of pr^rayment without fee or premium, once per year during the 12 month period from each anniversary date of the Borrowing. Any prepayment of the
Borro^ng prior to the maturity date. In whole or in part (in excess of any prepayment expilcitiy permitted In this Agreement), requires an amendment of
Ihe terms ^ this AgreemenL An amendment to pemiit such a prepayment r^ulres the Bank's prior written consent The Bank may provide its consent
to an amendment to permit a prepayment upon satisfaction by the Borrower of any conditions the Bank may reasonably impose, Including, without
limltallon, the Borrower's agreement to pay the Prepayment Fee as defined below.

Ttre Prepayment Fee win be calculated by the Bank as the sum of:

a) the greater of

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

(ii) the present value of the cash Row associated with the difference between the Bank's original cost of limds for Ihe tTxed rate temr facility
Bonowing and the current cost of funds fbr a Rxed rate term loan with a temr substantially similar to the remaining tarm and an amordzalion
poiod sttetanUaDy similar to the remaining amortization period of the fixed rate term facility Borrowing, each as detennfned by the Bank
.on the date of such pr^ymenb

plus:

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

plus:

c) a processing fee.

The Prepayment Fee shaD also be payable by the Bomiwer in the event Ihe Bank demands repayment of the outstanding fixed rate tenn facility Borrowing
on the occurrence of an Event of OefaulL The Borrower's obligation to pay the Prepayment Fee win be in addition to any other amounts then orMng by
the Borrower to the Bank, wffl form part of the Borrowings outstanding arid wfil be secured try the Security described herdn.

The prepayment of any Borrowings under a term bcStty wOl be made In the reverse order of maturity.

EVIDENCE OF INDEBTEDNESS

The Bank shall maintain accounts and records (the "Accounts") evidendng the Borrowings made available to the Borrovrer by the Bank under this
Agreement. The Bank shall record the principal amount of such Borrowings, the payment of principal end interest on account of the Borrowings, and all
other amounts becoming due to the Bank under this Agreement The Accounts constitute. In the absence of manifest error, concludve e\ddenoe of the
Indebtedness of Ihe Borrower to fire Bank pursuant to thte AgreemenL The Borrower authorizes and directs Ihe Bank to autoraallcaliy debit, by medianlcal,
electronic or manual means, any bank account of the Borrower for all amounts payable under this Agreement, Including, but not limited to, Ihe repayment
of principal and the payment of Interest fees and all charges for the keeping of such bank accounls.

CALCULATION AND PAYMENT OF INTEREST AND FEES

a) TheBorrowershalipayinterestoneachOverdraft RBP andfor RBUSBR based loan monthly In arrearson thesameday of each monthasdetermined
by the Bank. Such intaest wfil be calculated monthly and will accnre daily on the basis of the actual number of days elapsed and a year of365 days.

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

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

d) The Bonower shall pay LO fees In advance on a quarterly basis calculated on the fees amount of Ihe LO issued and based on the number of days In
Ihe upcoming quarter or ermaining term thereof and a year of 365 days. LG fees are non-refundebie. If applicable, fees for LGs issued In US currency
shall t>e paid In US currency.

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

0 The Bonower shaD not be obligaled to pay any Interest fees or costs under or In conrtecfion with this Agreement in excess of what Is permitted by
Applicable law.
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ROYAL BANK OF CANADA CREDIT AGREEMENT - STANDARD TERMS FORM 472 (02/2020)

g) Tha annual artes of Interest or fees to wtdcli ttie artes calculated In accordance wllh this Agreement ere equivatent. are Ute artes so calculeted
multiplied by the actual number of days In the calendar year In vrttlch such calculation Is made and divided by 385.

FEES, COSTS AND EXPENSES

The Boirower agrees to pay the Bank all fees stipulated in this Agreement and all fees charged by the Bank relating to the documentation or registration
of this Agreement and the Security. In addition, the Borrower agrees to pay an fees (Including 1^ fees), costs and expenses bicutred by the Bank In
connects with (he preparation, negotiation, riocumentation and ergistration of this Agreement and any Security and the admlnistrafion, operation,
termination, entbrcement or protection of Its rights In connecUon with this Agreement and the Security. The Borrower shaQ indemnify and hold the Bank
harmless against any loss, cost or eiqtense Incurred by the Bank If any facility under the Credit Facilities is repaid or prepaid other than on its Maturity
Date. The determinaBon by (he Bank of such loss, cost or expense shall be conclusive and binding for all purposes and shall Include, without llmltetion,
any loss Incuned by the Bank In liquidating or redeploying deposits acqidred to make or maintain any facility.

GENERAL COVENANTS

Without affecting or limiting tha r^ht of the Bank to terminate or demand payment of, or cancel or restrict availability of any unuUKzed portion of. any
demand or other discretionary facility, the Borrower covenants and agrees wdth the Bank that the Borrowen
a) win pay all sums of money when due under the terms of this Agreement:
b) will immediately ad^dse the Bank of any event whidt constitutes or which, with notice, lapse of time or both, would constitute a breach of any covenant

or other term or condition of this Agreement or any Securl^ or an Event of Defeult;
c) will file all material tax returns which are or will be required to be filed by it, pay or make provision for peymeni of all material taxes (Indudktg inlerest

and penalties) and Potential Prior-Ranking Claims, which are or wlO become due and payable and provide adequate reserves for the payment of eny
tax. the payment of which Is being contested:

d) wlli give the Bank 30 days prior notice in writing of any Intended change in its ownership strecture or composition and wlO not make or facBltate any
such changes without the prior written consent of the Bank:

e) will comply with all Applicable Laws, Including, ^thout limitation, all Envtronmental and Health and Safety Laws;
0 will immediately advise the Bank of any action requests or violation notices recdved concerning the Bonower and hold the Bank hamiless from and

against any losses, costs or expenses which the Bank may suffer or Incur for any erwironment related liabilities existent now or In the future with
respect to the Bonower;

g) wtii deliver to the Bank such financial and other information as the Bank may reasonably request from itme to itme, including, but not Bmited to, the
reports and other infomtation set out under this Agreement:

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

I) will keep Its assets fully insured against such perils and in such manner as would be customarily Insured by Persons carrying on a similar business
or owning similar assets and. In addition, for any buildings located In areas prone to Rood and/or earthquake, will Insure and keep fully insured such
buildings against such perils;

J) except for Permitted Encumbrances. wiD noL wllhout the prior written consent of the Bank, grant create, assume or suffer to exist any mortgage,
bharge, lien, pledge, security Interest or other encumbrance affecting any of Ks properties, assets or oUter rights:

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

I) will not. without tha prior written consent of Ihe Bank, guarantee or otherwise provide for. on a direct. Indirect or contingent basis, the payment of any
monies or performance of any obllgaBons by any other Person, except as may be provided for herein;

ffl) wm not. without the lulor written consent of the Bank, merge, amalgamate, or olhenMse enter Into any other form of combination with any other
POfSOfli

n) wm penmlt Ihe Bank or Its r^resentatlves. from time to itme. I) to visit and Inspect the Bonowet's premises, properties and assets and examine and
obtain co^es of the Borrower's record or other Infomiation, 8) to collect infomtation from any person regaidlrtg any Potentiel Prior-Ranking Claims
and M) to (tiscuss the Borrower's afbirs with the auditors, counsel and other professional advism of tha Bonower. The Borrower herNiy authorizes
and directs any sudt third party to protdde to tha Bank or Its erpresentatives aU such Information, records or documentation requested by the Bank;
and

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

GENERAL INDEMNITY

The Borrower heretiy agrees to Indemni^ and hold the Bank and Its directors, officers, employees and agents hamiless from and against any and ati
dalms, suits, actions, demands, debts, damages, costs, losses, obligations, judgements, charges, eiqrenses and liablties of any naturewhich are suffered,
Incurred or sustained by. imposed on or asserted against any such Person as a result of. In connection with or arising out of I) any breach of any term or
condition of this Agreement or any Securlly or any other agreement delivered to the Bank by the Borrower or any Guarantor If applicable or any Event of
Debult, 11) the Bank acting upon Instructions given or agreements made by electronic transmission of any type. III) the presence of Contaminants aL on or
under or the discharge or likely discharge of Contam^nts from, any properties now or previously used by the Borrower and Iv) the breach of or ncn
compllanee wilh any Applicable Law by the Borrower or any Guarantor.

AMENDMENTS AND WAIVERS

Save and except for any waiver or extension of the deadline for acceptance of Ihls Agreament at the Bank's sole discretion, which may be communicated
In writing, verbally, or by conducL no amendment or waiver of any provision of this Agreement will be effective unless It Is In writing, signed by Ihe Borrower
and the Bank. No failure or delay, on the part of the Bank. In exercising any right or power hereunder or under any Security or any other agreement
delivered to the Bank shaD operate as a waiver thereof. Each Guarantor. If appticable, agrees that the amendment or waiver of any provision of this
Agreement (other itran agreements, covenants or erpresentations expressly made by any Guarantor herein. If any) may be made wfthout and does not
require the consent or agreement of, or notice to. any Guarantor.

SUCCESSORS AND ASSIGNS

This Agreement shall extend to and be binding upon the parties hereto and their respective heirs, executors, administrators, successors and permitted
assigns. The Borrower shall not tie entllted to assign or transfer any rights or obligations hereunder, wllhout the consent In writing of the Bank.

GAAP

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

SEVERABILITY

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

DEFAULT BY LAPSE OF TIME

The mere lapse of time fixed for performing an obligation shall have the effect of putting the Bonower In default thereof.

SET-OFF

The Bank Is authorized (but not obSgated), at any lime and without notice, to apply any credit balance (whether or not then due) In any account in the
name of the Bonower, or to which the Borrower is benefidaOy entitled (in any cunWtcy) at any branch or agency of the Bank In or towards satisfaction of
the Indebtedness of flia Borrower due to the Bank under ttie Credit Facilities and the other obngalums of the Borrowo' under this Agreement. For that
purpose, the Bank Is irrevooabiy authorized ot use ail or any part of any such credit balance ot buy such other cunencies as may be necessary ot effect
such application.

CONSENT OF OiSCLOSUftE

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

JOINT AND SEVERAL / SOUDARY

Where more ttian one Person is liable as Borrower, for any obligation under this Agreement, then the liability of each such Person for such obllgalion is
Joint and several (In Quebec, solldaiv) with each other such Person.

EVENTS OF DEFAULT

Without affecting or limiting the r^ht of the Bank to terminate or demand payment of. or ot cancel or restrict avaitabiiity of any unutltized portion of. any
demand or other ifiscretionary faulty, each of the following shati consfitute an "Event of Default" which shall entitle the Bank, in its sole discretion, to
cancel any Credit Facilities, (temand immecflale repayment in fuH of any amounts outstanding under any term faciiity, together with outstanding accrued
Interest and any other indebtedness under or with respect to any term facility, and to realize on ail or any portion of any Security:
a) failure of the Borrower to pay any principal. Interest or other amount when due pursuant ot this Agreement;
b) failure of the Borrower, or any Guarantor If applicable, ot obsenre any covenanL tenn or condition or provision contained in this AgreemenL the

Security or any other agreement ddivered ot the Bank or In any documentation relating hereto or thereto:
c) ttie Borrower, or any Guarantor if aitoHcatile, Is unable ot pay its debts as such debts tiecome due. or Is. or is adjudged or declared ot tie. or admits

to being, bankrupt or insolvent;
d) if any proceeding is taken to effect a compromise or arrangement with the creditors of the Borrower, or any Guarantor if applicabie, or ot have the

Borrower, or any Guarantor if applicable, declared bankrupt or wound up. or ot have a receiver appointed for any part of the assets or operations of
the Borrower, or any Guarantor If applicable, or If any encumbrancer takes possession of any part thereof;

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

f) if any representation or warrant made by the Borrower in any document relating hereto or under any Security shali be otisa in any material respect;
or

g) if the Borrower, or any Guarantor if applicable, defaults In the payment of any other Indebtedness, wliether owing ot the Bank or ot any other Person,
or defaults in the pmformanca or obsenrance of any agreement In respect of such Indebtedness where, as a result of such default the maturity of
su^ indebtedness is or may be accelerated,

LETTERS OF CREDIT AND/OR LETTERS OF GUARANTEE

Borrowings made by way of LCs and/or LGs will be subject to the following temis and oondltions:
a) each LG and/brLG sliall expire on a Business Day and sliaD have a term of not more ttian 36S days;
b) at least 2 Business Days prior ot ttie issue of an LC and/or LG, the Borrower sliall execute a duly authorized application v^th respect to such LC

and/or LG and each LC and/or LG shali be governed by the terms and conditions of the relevant application for such contract If there is any
inconsistency at any Bme between the temns of ttfis Agreement and the terms of the application for LC and/or LG, the terms of the application for the
LC and/or LG shali govern; and

c) an LC and/or LG may not be revoked prior to Its expiry date unless the consent of the beneficiary of the LC and/or LG has been obtained.
d) LC and/or LG fees and drawings will be dia^d ot ttie Borrower's accounts.

FEF CONTRACTS

Bank makes no format oommitmenther^ to enter into any FEF Contract and the Bank may, at any time and atail times, in its sole and absolute discretion,
accept or reject any request by the Bonower to enter into a FEF ContracL Should the Bank make FEF Contracts available ot the Borrower, (he Borrower
agrees, with the Bank as follows:

a) the Borrower shali promptly issue or countersign and return a confirmation or acknowledgemenl of the terms of each such FEF Contract as required
by the Bank;

b) ttie Borrower shall, if required by the Bank, promptly enter into a Foreign Exctiange and Options Master Agreement or such other agreement Inform
and sulistance sattsfoctory ot the Bank ot govern the FEF Contractjs):

0) in the event of demand for payment under the AgreemenL the Bank may terminate afi or any FEF Contracts, if the agraemmt govemir^ any FEF
Conbact does not contain provisions governing termlnatiCHi, any such teiminatton shall be effected In accordant with customary market praclice. The
Bank's determination of amounts owing under any terminated FEF Contract shali be conclusive in the absence of manifest error. The Bank shall
apply any amount owing by the Bank ot the Bonower on termination of any FEF Contract against the Bonowei's obligations to the Bank under the
Agreement and any amount owing ot the Bank by the Bonower on such termination sliati be added to the Borrower's obligations to the Bank under
the Agreement and secured by ttie Security;
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d) the OoiTOwer shall pay all retpdred fees In connection with any F5F ContTacts and indemnify and hold the Bank hanniess against any loss, cost or
expense bicuired the Bank In relallon to any FEF Contract;

e) ar^ rights of the Bank herein In erspect of any FEF Contract are in addition to and not in limitation of or substitution for any rights of the Bank under
any agreement governing such FEF Contract In the event that there Is any Inconsistency at any time between the terms hereof and any agreement
goverr^ such FEF Contract, the terms of such agreement shaO prevail;

f) In addition to any security which may be held at any time In resp^ of any FEF Contract, upon request by the Bank from time to time, the Borrower
win deliver to the Bank such security as is acceptable to the Bank as continuing collateral security for the Borrower's obligations to the Bank In respect
of FEF Contracts: and

g) the Borrower wDt enter each FEF Contract as principal, and only for purposes of hedging currency irsk arising In the ordinary course of the Bonower's
business and not for purposes of speculation. The Bonower understands and hereby acknowledges the risks associated with each FEF Contract.

EXCtMNGE RATE FLUCTUATIONS

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

LANGUAGE

The parties hereto have expres^y erquested that this Agreement and all related documents. Including notices, be drawn up in the English language. Les
partte ont expressdment demandd que b prdsente convention et tous les documents y aff^rents, y compris les avis, sclent rgdigte en langue an^ise.

WHOLE AGREEMENT

This Agreement and any documents or instruments referred to in. or delivered pursuant to. or In connection with, this Agreement constitute the whole and
entire agreonent between the Borrower and the Bank with respeid to the Credit FaclliHes.

GOVERNING UW

This Agreement Shalt be governed by arrd construed in accordance vrith the laws of the Province in which the branch of the Bank, which is the Bonower's
branch of accounl Is located, and the laws of Canada applicable therein, as the same may from time to itme be In effecL The Borrower irrevocably submits
to the nonexclusive lurfsdlction of the courts of such Province and acknowledges the competence of such courts and irrevocably agrees to be bound by
a Judgment of any such courL

NOTICES

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

COUNTERPART EXECUTiON

This Agreement may be executed In any number of counterparts and by different parties In separate counterparts, each of which when so executed shall
be deemed to be an ot^nal and all of which taken togetlier constitute one and the same instrument.

ELECTRONIC MAIL AND FAX TRANSMISSION

The Bank Is entitled to erly on any agreement, document or instrument provided to the Bank by the Borrower or any Guarantor as appllcabte. by way of
etectrenic mail or Mx transmission as though It were an original document The Bank Is further entitled to assume that any oommuitication from the
Borrower received by electronic mall or fax transmission Is a erliable communication from the Borrower.

ELECTRONIC IMAGING

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

CONRDENTIAUTY

This Agreement and all of its terms are confidential ("Confidential Information"). The Borrower shall keep the Confidential Infomiatlon confidential and
wBI not disclose the Confidential InfbmiatiOn, or any part thereof, to any Person other than the Borrower's directors, officers, employees, agents, advisors,
contractors, consultants and other erpresentatives of the Bonower who need to know the Confidential Infomiation for the purpose of titis Agreement, who
shaO be Informed of the confidential nature of the Confidential InfOrniaUon and who agree or are otherwise bound to treat the Confidential inlOnnation
consistent with the terms of this Agreement Without llmitirg the generality of the foregoing, the Borrower shall not issue any press release or make any
other public announcement or filing with respect to the Confidential Infomiatlon without the Bank's prior written consent

DEFINITIONS

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

"Applicable Laws" means, with respect to any Person, property, transaction or event all presem or future applic^le laws, statutes, regulations, niles,
polldes, guidelines, rulings, Interpretations, directives (whether or not haring the force of law), orders, codes, treaties, conventions. Judgements, awards,
detemilnatlons and decrees of any governmental, quad-govemmentat regulatory, fiscal or monetary body or agency or court of competent Jurisdiction In
any applicable Jurisdiction;

"Borrowtng" means each use of a Credit Facility, excluding Leases, and all such usages outstanding at any time are "BonDwings";

"Business Day" means a day. excluding Saturday. Sunday and any cttier day wtilch shaO be a legal hoSday In Canada or any Province thereof, or a day
on which banking institutions are closed throughout Canada;
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"Business Loan Insurance Plan" means Uie opUonal group creditor Insurance coverage, undeiwiitten by Sun Lite Assurance Company of Canada, and
offered In connection witli ellgtble loan products offered by Uie Bank;

"Capital Expenditures* means, fbr any fiscal period, any amounts accrued or paid In respect of any purctiase or other acqulslBon for value of capital
assets and, for greater certainty, excludes amounts expended In respect of Uie normal repair and maintenance of capital assets utilized In Uie ordlnaiy
course of business:

"Contaminant" Includes, wllhout limitation, any potluiant, dangerous substance, Dquld waste. Industrial waste, fiazardous material, hazardous substance
or contaminant Including any of the foregoing as defined In any Environmental and Health and Safety Law;

"Corporate Distributions" means any payments to any shareholder, director or officer, or to any associate or holder of subordinated debt, or to any
shareholder, director or officer of any assodate or holder of subordinated debt Including, vdthout limitation, bonuses, dividends, InteresL salaries or
repayment of debt or making of loans to any such Person, but exdutfing salaries to officers or other employees In Uie ordinary course of business;

"Current Assets" mrans, at any Gme, Uiose assets ordinarily reallzabte within one year from the date of detemiinalion or wlUtIn Uie nomial operaUr^
cycle, where such cyde Is longer Hian a year;

"Current LlablllUes" means, at any time, amounts payable within one year bom the date of determination or within the normal operating cycle, where
such ^e Is longer Uian a year (the operating cyde must correspond vriUi that used fbr current assets);

'Current Ratio* means Uie arfio of Current Assets to Current Uabintles;

"Debt Service Coverage" means, fbr any fiscal period, the artio of EBfTDA to Uie total of Interest Expense and scheduled prindpal payments In respect
of Funded Debt;

"EBITDA" means, fbr any fiscal period, net Income from continuing operations (exduding exbaordinary gains or losses) plus, to Uie extent deduded in
determining net Income, Interest Expense and income taxes accrued during, and depreciation, depletion and amortization expenses deducted for, the
period;

"Environmental Activity" means any activity, event or circumstance In respect of a Contaminant, induding, wiUiout limitation. Its storage, use, holding,
collection, purchase, accumulafion, assessment generation, manufacture, oonstnicUon, processing, treaUnent stablfizaUon, disposition, handling or
transportation, or Its Release Into Uie natural environmenL Induding movement Uvough or In the air, surface water or groundwater;

"Environmental and Health and Safety Laws" means all Applicable Laws relafing to the environment or occupational health and safety, or any
Environmental AcUvlty;

"Equivalent Amount" means, wiUi respect to an amount of any cunency, Uie amount of any oUier currency required to purchase Uiat amount of Uie first
menfioned cunency Uirough the Bank in Toronto, In accordance with normal banking procedures;

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

"Financial Assistance" means any form of dired or Indirect finandal assistance of any oUier Person by means of a loan, guarantee or oUienwise or any
obllgaUons (ocmtingent or other^se) Intended to enable another Person to Incur or pay any debt or comply wtUi any agreements related Uiereto or to
otheiwlse assure or protect creditors of anoUier Person against toss In respect of debt or any other obligations of such other Person;

"Fixed Charge Coverage* means, for any fiscal period, the raUo of EBITDA plus payments under operating leases Jess cash Income taxes. Corporate
IXsIributkms and Unfunded Capital Expenditures to Fixed Charges;

Ttxed Charges* means, fbr any fiscal pmiod, Uie total of Intoest Expense, scheduled principal payments in respect of Funded Debt and payments under

"Foreign Exchange Forward Contract" or "FEF Contract" means a cunency exchange iransacUon or agreement or any opUon wlUi respect to any such
transaction now mdsting or hereafter entered into between the Borrower and Uie Bank.

"Funded Debt" means, at any time for (he fiscal period then ended, all obligations fbr bonowed money which bears Interest or to wtdch interest is imputed
plus, wlUtout duplicaUon, all obfigaUons tor the deferred payment of Uia purchase of property, all capilal lease obligations and an Indebtedness secured by
purchase money security Interests, but excluding Postponed D^t;

"Guarantor" means any Person who has guaranteed Ute obllgaUons of the Borrower under this Agreement;

"Ixase" means an advance of credit by Ute Bank to the BonGwer by way of a kifaster Lease AgreemenL Master Leasing Agreement, Leasing Schedule.
Equipment Lease, CondiUonal Sales Contract, or pursuant to an Inteifm Funding Agreement or an Agency AgreemenL In each case Issued to Uie Borrower;

"Interest Expense" means, for any fiscal period, Uie aggregate cost of advances of credit outslanding during that period Including, wiUiout Umllafion,
InleresI ctiarges, capitalized InteresL Uie Irrierest component of capital leases, fees payable In respect of letters of crerfit and leUers of guarantee and
(Bscounls IncutTed and fees payable In respect of bankers' acceptances.

"Investment" means the acqulslUon (whether fbr cash, prrqieity, services, securities or otherwise) of shares, trends, ortes, debentures, partnersfilp or
oUier properly Interests or oUier secutlUes of any other Person or any agreement to make any such acqulsiUon;
"Letter of Credit" or "LC" means a document^ credit issued by Uie Bank on behalf of the Borrower for the purpose of paying suppliers of goods;

"Letter of Guarantee" or "L6" means a documentary credit issued by Uie Bank on belialf of Uie Borrower fbr the purpose of providing security to a Utbd
party Uiat Uie Borrower or a person designated by the Borrower will perform a contractual obilgaUon owed to such tlUid party;
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"Margin" or "Margined" means that the avaOability of Borrowngs under the aedit fociirlies will be based on the Bonower's level of accounts receivable,
inventoiy and Polentiat Prior Rantdng Claims as detemnlned by reference to regular reports provided to the Bank by the Borrower:

"Overdrair means advances of credit by way of deUt balances In the Borrower's current account:

"Permitted Encumbrances" means, In respect of Ihe Borrower
a] Dens arising by operation of law for amounts not yet due or delinquent, minor encumbrances on real property such as easements and r^ts of way

whid) do not materially detract from the value of such property, and security ^ven to murtidpalltles and similar putillc authorities when required by
such authorities In connection with the operations of Ihe Borrower in the ordinary course of business; and

b) Becurity granted In fwour of the Bank;

"Person" Includes an individual, a partnership, a ioint venture, a bust, an urdncorporated organization, a company, a corporation, an association, a
government or any department or agency thereof induding Canada Revenue Agency, and any other incorporated or unincorporated entity;

"Policy" means the Business loran Insurance Plan policy 5100, issued by Sun Ufe Assurance Company of Canada to Ihe Bank;

"Postponed Debt" means Indebtedness that Is fully postponed and subordinated, both as to principal and Interest, on temts satisfactory to ihe Bank, to
the obligations owing to the Bank hereunder;

"Potendaf PtioiwRankIng Claims" means all amounts owing or required to be paid, where the failure to pay any sudi amount could give irse to a claim
pursuant to any law, statute, regulation or otherwise, which ranks or is capable of ranking in priority to the Security or otherwise In priority to any dalm by
Ihe Barft for repayment of any amounts owing under this Agreement;

"RBP" and "Royal Bank Prime" each means the annual rate of Interest announced by Ihe Bank from lime to time as being a reference rate then in effect
for detennMr^ Interest rates on commerdal loans made In Canadian currency in Canada;

"RBUSBR" and "Royal Bank US Base Rate" each means the annual rate of interest announced by the Bank from time to lime as a reference rate then
in effect for determining interest rates on commerdal loans made in US currency in Canada;

"Release" Includes discharge, spray. Inject, Inoculate, abandon, deposit, spID, leak, seep, pour, emit, empty, throw, disnp, place and exhaust and when
used as a noun has a similar meaning;

"Tangible NetWorth" means the total of Equity less Intangibles, deferred charges, leasehold Improvements, deferred tax aedlts and unsecured advances
to related parlies. For die purpose hereof. Intangibles are assets lacking phydcal substance;

"Total Liabilities" means aD liabilities exclusive of defHied tax DabBltles and Postponed Debt;

"Unfunded Capital Expenditures" means Capital Expenditures not funded try either bank debt or equity proceeds.

"US" means United States of America,
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MM Royal Bonk

m FORM 484 OWL (Rev 12/2022)

ROYAL BANK OF CANADA AMENDING AGREEMENT DATE: Mav IS. 2023

BORROWER:
ZSD ELECTRIC INC.

SRF:

531116580

ADDRESS (Street, City/Town, Province, Postal Code)
UNIT 21,6810 KITIMAT RD
MISSISSAUGA. ONTARIO L5N5M2

Royal Bank of Canada (the "Bank") hereby confirms to the undersigned borrower (the "Borrower") the following
amendments to the credit agreement dated March 31,2020, and any previous amendments thereto, between the
Borrower and the Bank (the "Agreemenf"):

1. Under the Security section of the Agreement, paragraph i) is added as follows:

i) Guarantee and postponement of dalm on the Bank's form 812 In the amount of $1,200,000.00 signed by Dennis
Zammit;

2. The following paragraph is added to the Security section:

Upon receipt of the security described in paragraph i) above. In form and substance satisfactory to tte Bank, together
with sudi legal opinions and any other supporting documentation, as the Bank may reasonably require, to the fiill
satisfacfa'on of the Bank, such security will replace the security described in paragraph b) of the Security sedion of the
Agreement.

OTHER TERMS AND CONDITIONS

a) All capitalized terms not otherwise defined herein shall have the meaning ascrit}ed to them in the Agreement; and
b) All other terms and conditions of the Agreement Induding those contained In the standard terms provided therewith,

remain in full force and effect

STANDARD TERMS

In addition to the standard terms previously provided to the Borrower as indicated in the Agreement, the following
standard terms. If indicated In the boxes below, are treing provided to the Borrower:
[X] Form 472 (12/2022) Royal Bank of Canada Credit ^reement - Standard Terms
[ ] Form 473 (02/2020) Royal Bank of Canada Credit Agreement - Margined Accounts Standard Terms
[ ] Form 473A (06/2021) Royal Bank of Canada Credit Agreement - RBC Covarity Terms and Conditions
[ ] Form 473B (02/2020) Royal Bank of Canada Credit Agreement - Margined Accounts Standard Terms

ACCEPTANCE

The Borrower and the Bank waive any requirement for the amendments set out above to be signed by the Borrower. The
Borrower is deemed to agree to the amendments set out above and to the new or amended standard terms, if provided,
so taking effect by accessing credit, borrowing or continuing to borrow under the Credit Facilities. The above amendments
and the new or amended standard terms, if applicable, take effect as of the date of this amending agreement.

ROYAL BANK OF CANADA

P«-

Title: Vice President

RBC Contact: Kamran Siddiol

/bd
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The following set of standaid teimslsdaemed to be Induded inand fotmsan Integral part of the Royal Bankof Canada Loan Agreement which refeie to
standard terms with this document veidon date, receipt of which has been duly adsiowiedged by the Borrower. Ternis defined elsewhere in this
Agreementandnot otherwise defined below have themeaning given to such teimsasso defined. The Borroweragreesand if the Borroweriscompriaed
of more than one Person, such Porsonsjointly and severally agree, or In Quebec soildariiy agree, with the Bankasfoilows

GENERAL

This Agreement amends and erstates, without novation, any existing credit or loan agreement between the Borrower and the Bank and any
amendmentsthereto,(otherthanexistingagreementsforOaierFadiitie8).AnycreditfacintyexisUngunderany such credit or loan agreement which is
secured by security undersecUon 427 of the Bank Acf(Canada}(orany successor to such provision) isdeemed to be continued and ernewed, without
novaOon, under the Credit Faciiit]e& Any amount owing by the Bonowerto the Bank under any such credit or loan agreement isdeemed to be a
Borrowing underthisAgreemanLThisAgreementlsin addition to, and notin erplacementof,agreementsforOtherFaciiitie& Any and ali Security that
hasbeen delivered to theBankand which isinduded asSecurity in thisAgreement shall ermain in full force and effect, isexpressly ersenred by the
Bankanddiaiiappiyin erspect of aliobligadonsof the Borrowerunderthe Credit Fadiitiea The Bank expressly ersenres ail Security granted to the
Bank by the Bonowerto secure the Borrower's existing debttowardsthe Bank diould the execution of thisAgreement effect a novation of said debt.
Unless otherwise provided, all dollar amounts are in Canadian cunancy.

CONDmONS PRECEDENT
in no event will the Credit Fadiitiesor any part thereof be available unless the Bank has erceived:
a) a duly executed copy of thisAgreement;
b) the Security provided for herein, in fomr and substance, and executed and ergistered to the satisfaction of the Bank j
c) such finandai and otherinformaticn ordocumentsrelating to the Bonowerorany Guarantor if appKcabte asthe Bankmay reasonably erquire; and
d) such otheraulhorizaticn^ approvals, opinionsand documentation asthe Bankmay erasonably erquire.

AVAILABILHY

Revolving efciliUes: The Bonower may bonow, convert erpay and erborrow up to the amount of each revolving fadiity (subject to IMargin where
appiicabie)provided each facUityismadeavaiiebie at thesoie discretionof the Bankand the Bankmay cancel orrasbicl the avaiiabilityof any unutilized
portion at any lime and from time to time without notice.
Non-revolving efciiitles: TheBonowermay bonow up to the amount of each non-revdving efcBity provided these fadiities are mad^var able at the
sole discretion of the Bankand the Bankmay cancel orrestrictavaliatslity of any unutilized portionof these fadlitiesat any time and from time to time
without notice.

!f mel^ltFa^ltoli^ude a er voiving demand facility by way of RBP and/or RBUSBR baaed loans, the Bonowershaii estabiidi a cunsnt account in
Canadian cunancy, and, where RBUSBR based loans are made available. In US cunency (each a "General Account^') for the conduct of the
Bonowsr's day-to-day banKng business. The Borrower authorizesthe Bank daily or otherwise asand when determined by the Bankto ascertain the
balance of any General Account and: . ^ ....... .....u,.
a) if such position isa debit balance the Bankmay, subjed to the ervolving Increment amountand minimum retained balance qpedfied In this

Agreement mataeavallableaBorrovdngby wayofRBP Loans, or RBUSBRIroansasappilcable.underthtsfacility;
b) where thefaciiityisindlcated to be Bankrevoived, if such posllionisa credit balance, the Bankmay, subjectto the ervoivingincrement amountand

minimum ertained balance spedfled In this Agreement, apply theamountof such credit balance or any part asa erpayment of any Bonowings
outstanding by way of RBP Loans, orRBUSBR Loansas applicable, under thisfadiity;

c) where thisfadiity isindicated to be Botrowarrevolved. ifsuch poa'tion isa credit balance. theBankwiii apply erpaymentson arch fadiity only if so
advised and dirededby the Borrower

d) Overdraftsand Bankrevoived fadliUesby way of RBP Loans; orRBUSBR Loana are not available on thesame GeneraiAccount

REPAYM ENT

a) Amountsoutstanding undsrthe CreditFadiilea togetherwith interest, shall become duein the manner and at the artes and timesspecified in or
pursuant to thisAgreement and shall be paidin the currency of the Borrowing. Amoimbdue on a day other than a BudnessDay shall be deemed
to be due on the Business Day next following such day.

b) Unless the Bank otherwise agreea any payment hereunder must be made in money which is legal tender at the time of payment.
c) inthecasaofademandfadGtyofanyMnd.theBonowershaiirepayallprincipai sums outstanding under such facility upon demand including,

without limitation, an amount equal to the faceamount of ail LCsand LGa if applicable, whlchareunmatured orunexpfred,whichamount shall be
held by the Bank as security for the Borrower'sobilgations to the Bank in erspect of such Borrowinga

d) Where any Borrowingsare erpayable by scheduled blended paymentsof principal and InteresL such paymentsshall be applied, firstly, tolntered
due, and the balance, if any, shall be applied tc prindpai outstaniSng with any balance of such Borrowings being due and payable as and when
qredfled In thIsAgreemenL if any such payment islnsufficierrt to pay ail intsrest then due; the unpaid balance of such Interest vdil be added to axh
Bonowing, v^li bear interest at the same arte, and will be payable on demand or on the date specified herein, asthe case may be.

e) Borrowingsrepayable bywayofscheduiedpaymsntsofprincipaipiuslnterest shall be so erpaid with any balance of such Bonowings being due
and payable asand when specified in thisAgreemenL

f) Ftar any Bonowingsthatare erpayableby scheduled payments if the scheduled payment date Ischanged then the maturiv date of the applicable
Bonowingsshaii automatically be amended accordingly.

g) Without limiting the right of the Bankto tennlnate or demand payment of or to cancel or erstrict avaiiabiSV o1 any unused portion of any ervolving
demand tender loan fadiity. Bonowingsby way of tender loans thaii be erpaid (i) if die tender is not accepted, by erturning the relevant draft, or
certified cheque, if applicable, to the Bankfor cancellation or (11) if the tender isaccepted, by erturning the erlevant draft, or certified cheque, if
applicable, onceietbrsof guaranteeor perfomianoe bondsare ananged. In theeventsuch draft, or certified cheque, if appncabte. ispresented for
payment, the amount of the draft, or certified cheque, if appiicsbie, wiD be converted to an IWP baaed loan withan interest rate of RBP pius5% per
annum.

h) Should the Bankdemand immediate erpayment in full of any amountsoutstandlrg under any tenn facility due to an Eventof DefauiL the Borrower
shall immediately erpay all prindpai sums outstanding under such facility and ail other obiigationsin connection with any such term fadiity.

i) Except for Borrovringssacui^ by a mortgage, any amount that isnot paid when due hereunder shall bear interest until paid at the rate of RBP plus
S%perannum or the highest premium indicatedforany of the Bonower'sfadiltieswhen inexcessof 5%, or. In the case of an amount in US
currencylfappiicable,RBUSBRpius5%perannuroorthehighed premium Indicated for any of the Bonowar'sfadlitleswhen inexcessof 5%.
Such intereston overdue amountsdraii be computed dally, compounded monthly and shall be payable both bdore and after any or ail of default,
maturity, demand and judgement. For Bonowings secured by a mortgage, any amount that Isnot paid when duehereunderdraii bearintered until
paid at the same arte asthe interest arte applicable to the principal amount of the Borrowings as specified in thisAgreement.

1) in the case of any erducing tenn loan and/or erducing temi fadiity ("Reducing Term Loan/Facllit/). provided that nothing contained in this
paragraph diail conferany right of ernewal orextendon upcn the Bonower, ttieBorrowerand the Bankagree that, at the Banksoption, the Bank

Page 1 of 7



ROYAL BANK OF CANADA CREDIT AGREBflENT -STANDARD TERMS FORM 472 (12/2022)

may provide a letter fRanowal Letter'*) to the Borrower setting out the terms upon which the Bank Is prepared to extend the Reducing Term
Loan/Fadlity. In the event that the Bankprovtdesa Renewal Letter to the Borrowerand the Reducing Tenn Loan/FadDty Isnot repaid on or before
the maturity dateof the applicable RedudngTenn Loan/Fadltty, thenat the BanKsoptlon the Reducing Term Loan/Fac9lty shall be automatically
renewed on the tenns set out In the Renewal Letter and the terms of this Agreement shall be amended accordingly.

PREPAYMENT

WhereBonowingsunderanyternsfadlttyare by wayofRBP and/or RBUSBR based loans, the Bonowermay prepay such Bonowlngsln whole orin
part at any time without fee or premium.

Where Borrowlngsundarany temt fadlity are at a fixed Interest rate, provided an Event of Default shall not have occurred and be continuing, the
Bonowermay prepay such Botrowlngson a non^cumulaflvebaslsup to the percentage IndicatBd InthisAgreementof the outstandngprlndpal balance
on the day of prepayment, without fee or premium, once peryear during the 12 month period from each anniversary date of the Bonowlng. Any
prepayment of the Bonowingpriorto the maturiV date, In whole orin part (in exoessof any prepaymentexplidtly pennitted In this Agreement), requires
an amendment of the temrsof thisAgreement An amendment to pennit such a prepayment erquires the Banks prior written consent. The Bank may
provide itsconaant to an amendment to peimlta prepayment upon satisfaction by the Bonower of any conditions the Bankmay reasonably Impose,
Induding, without limitation, the Bonower's agreement to pay the Prepayment Fee as defined below.

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

a) the greater of:

0) the amount equal to three(3)monthsf interest payaUeon the amount of the fixed arte termredSty Borrowing being prepaid, calculated at
the Interest arte applicable to the fixed arte tenn fadlity Borrowing on the date of prepayment; and

01) the presant value of the cash flowassodated with the difference between the Bankaoriglnal costof fundsfor the fixed rale temn fadlity
Bonowlng and the cunant cost of funds for a fixed arte temn loan vrrilh a term subdantlally similar to the ermaining term and an
amortlzationperlod subslandaily similar to the ermatnlngamortizationperlod of the fixed arte lemnfadBty Bonowing,each asdetemtlned
by the Bank on the date of such prepayment;

plus;

b) Fbrogone marglnoverlheremalnderofthatemnofthefixedrate term fadlity Borrowing. Foregcnemargh Isdefined as the presant value of
the difference between the Banksorlglnai codof fundsfor the fixed arte terni faculty Bonowfngand thelnterest that would have been cha^
to the Bonower over the ermaining temn of the fixed arte temt fadlity Bonowlng:

plus:

c) a procasEing fee.

The Prepayment Fee dull also be payable by the Borrower In the event the Bankdemands erpayment of the outdanding fixed arle tenn fadlity
Bonowing on the occunence of an Event of Default The Boirower'sobllgation to pay the Prepayment Fee will bein addition to any other amounts then
owing by the Bonower to the Bank vdll fonn part of the Bonowlngsoutstanding and will be secured by the Security described herein.

The prepayment of any Borrowings under a tenn fadlity will be made In the erverse order of maturity.

EVIDENCE OF
ThoBankdiall maintainaccountsand ercords(the -Accounts")evidencing the Bonowlngs made available to the Borrower by Uie Bank under this
Agreement. TheBankdiall ercord the prindpalamountof such Borrowings the payment ofprlndpalandlnteredon account oftheBonowtngs, and an
otheramountsbeoomingdue to theBankunderthisAgreement The Accountscondltuto, In the absence of marfifed error, condudve o'
indebtedness of the Borrower to the Bank pursuant to this Agreement. The Bonower authorizes and directs the Bank to automatlcaily debit, by
mechanlcal,electronlcormanualmeanAanybankaccountoftheBonov«rforallamountspayableunderthlsAgrBement,indudng.butnot limited to.
the erpayment of prindpal and the payment of interesL fees and all charges for Ihe hseping of arch bankaccounts

CALCULATION AND PAYMENT OF INIEREST AND FEES . . .u
a) The Borrower drall pay Intered on each OverdrafL RBP and/or RBUSBR basad loan monthly In arrears on the same day of each month as

detemrined by the Bank. Such InOsred will be calculated monthly and will accnre daSy on the badsof the adual numberof dayselapsad and a year
of 365 days.

b) The Bonower shall pay intered on each fixed and/or variable arte tenn fadlity In arrears at the applicable arte on such date as agreed upon
betvreen the Bankand the Bonower. Such intered will be calculated monthly and will accrue dally on the basisof the actual number of days
elapsed and a year of 365 daya

c) The Bonowershall pay an LCfee on the date of Issuance of any LCcalculatadonthe face amount of the LC Issued, based upon the number of
days In the temr and a year of 365 daya If applicable, feesforLCs issued In US currency shall be paid in US cunency.

d) The Bonowershall pay LG feesin advance on a quarterly basiscalculated on thefiace amount of the LG issued and baasd on the number of days
In theupcomlngquarterorremalnlngterm thereof and a year of 365 daya LG fees are non-refundable. If applicable, feesforLGs Issued In US
currency shall be paid In US cunoncy.

e) Amountspayableby the Bonowerhereundersfiall be paid at such place as the Bankmay advise from time to time In the applicable cunency.
Amounlsdue on a day ottter titan a Bue'ness Day shall be deemed to be due on the Business Day next following such day. IntereN and fees
payable under this Agreement are payable both before and after any or all of default maturity, demand and Judgement.

f) The Bonowershall not be obll^ted to pay any Imerest, feesorcosts underorin connection with thIsAgreement In excess of what Is pemrilted by
Applicable law. In no event shall the effective Interest arte payable by the Bonower under any fadlity be less than zero.

g) The annualratesof interest orfeeato which the artescalculated in accordance with this Agreement are equivalent, are the artes so calculated
multiplied by Ihe actual numberof days In the calendar year In which such calculation Is made and divided by 365.

FEES. COSTS AND EXPENSES
The Bonower agreesto pay the Bankall feesstlpulated In thisAgreement and all feescharged by the Bankrelating to the documentatlan or ergistration
of thIsAgreement and the Security. In addition, the Bonoworagreesto pay all fees0nduding legal fees], oostsand expenses Incuned by the Bankin
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connectionwdth the prepaiaUcn, negotl^lon, documentadon and erglatiation of this Agiaement and any Security and the adminidiatlon, operation,
tenn1natlon,enf(xcenientor piotecdonofitsrightsinconnectionwiiththlsAgreenientandtheSecurity. Tl» Bonowersliall Indijotiufy and hold the Bank
hanntessagainstanytoaA cost or expense incuned by the Bankif any facility underthe Credit Fadiides Is erpaid or prepaid other than on its Maturity
Date. The deteiminatlon by the Bankof such Iosa cost or expense dial I be conclusive and binding for all purposesand shall Indude, without iimltation,
any losslncuned by the Bankin liquidaUng or erdeploying deposits acquired to make or maintain any fadllty.

GENERAL COVENANTS . ,, ^
VWlhoutaffectingoriimiting the light of the Bank to temiinateordemand payment of, or cancel or erstrict availability of any unutilized portion of, any
demand or other discretionary fadllty, the Bonower covenants and agrees with the Bank that the Bonower
a) will pay all sumsof money when due underthe temis of this Agreement;
b) will immediate^ advise the Bankofany event which constitutesorwhich, with notica, lapse of timeor both, would cansUhJtea breach of any

covenant orothertenn or condltlonofthisAgreemenl or any Security oran Event of Default: , ,
0) wilt fiteaiimaterial tax ertumswhich are orwill be erquired to be filed by it. pay or male provldon for payment of all material taxes (Induding

interest and penallies)and Potentiai Prior-Ranidng aaima which are or will become due and payable and provide adequate ersarvesforthe
payment of any tax, the payment of wihich is being contested;

d) will give the BarftSO dayspriornotioe in writing of any intended changein itsowneiship stnidure orcomporitionand wifi notmale orfadiitate any
such changes idthout the prior written consent of the Banic

e) will comply with all Appiicabte Laws; Induding, without limitation, all Environmental and Health and Safety Laws;
f) will immediateiyadvisa the Bankof anyadlonrequeslsorviolation notlcesreceived conoemingihe Bonowerand hold theBankhanniessfrom and

against any Iosssa costs or expenseswhich the Bankmay sufferer incurforany environment erlated liabilities existent now or in the future with
rasped to the Bonower;

g) will deilverto the Banksuch finandaiandotherinfoimatlonasthe Bankmay erasonably erquest from time to time, Induding,but not limited to, the
reports and other infomiation sat out under this Agreement;

h) will immediately advise the Bankof any unfavourable change in itsfinandal posticn which may adversely affed Itsabliity to pay or perfoim Its
obligations in accordance with the temis of this Agreement;

1) will leap Itsassets fully Insured aganst such periisand in such manneraswould be customarily Insured by Personscanying on a similar business
or owning simllarassetsand, in addition, forany bultdlngstocated in areas prone to flood andior earthquake, will insure and keep fully insured such
buildlngsagainst such perils; „ . ^

J) except for PennittedEncumbranceA wiil not, without the priorwritten consent of the Bank grant, create, assume or suffer to exist any mortgage,
charge, lien, pledge, security interest or other encumbrance affecting any of itspropertles. assets or other irghtA

k) wiil not, without theprior written consent of the Bank asll. transfer, convey, lease orotherwise dispose of any of its properties or assets other than
in the ordinary course of budnessand on commerdaiiy erasonable temiA

i) will not, without thepiiorwritten consent of the Bank guaranteeorotherwiss providefor, on a dired, indited or contingent basiA the payment of
any monies or performance of any obligations by any other Person, except as may be provided for herein;

m) will not, without thepriorwritten consent of the Bank merge.amalgamate, orotherwise enter Into any other forni of combination with any other

n) M"™ermitthe BankoritsrepresentativaA from time to time, i)to visit and inspedthe Borrowet'spremisBA propertiesand assets and examineand
obtain coplasof the Bonower'srecotdsor otherinfomnatlcn, ii)to coiledinformaticn from any person ergarding any PotsnSai Prior-RanMngaalms
and iii)todiscusslhe Bonowet's affairewith the audltoiA counsel and other profeadonai advisereof the Bonower. The Borrowerhereby authorizes
and diredsany such third party to provide to the Banker Itsrepresantativesall such infomnatlon.recordsordocumentation erquested by the Bank
and

o) wiil not use the prooeedsof any Credit Fadllty for the benefit or on behalf of any Person other than the Bonower.

GENERAL INDEMNITY
The Bonowerhereby agrees to indemnify and hold the Bankand ItsdirectorA officetA employeesand agents hanniess from and againd any and all
dalmA suitA adionA demandA debtA damageA costA lores a obiigationA JudgementA chargea expenses and liabilities of any nature which are
aiffered, incurred orsustained by, imposed on orasserted against any such Person asa ersult of, in connection with or aridng out of I) any breach of
any term or condition of thisAgreement or any Security or any othoragreement deSveredto the Bankby the Bonower or any Guarantor If applicable or
any Event of Default, ii) the Bankading upon instnidions given or agreements made by eiedronic transmission of any type, ill) the presence of
Contaminantsat. on orunderorthedisrritaigeoriitoiydlscharge of Contaminantsfrom.anypropertiesnow or previously used by the Bonower and iv)
the breach of or non compliance with any /^pilcable Law by the Bonower or any Guarantor.

AMENDMENTS AND WAIVERS

Save and except forany waiverorextenaon of the deadilneforacceptance of thisAgreementat theSankssoie discretion, which maybe
communicated in wrftbig, verbally, or by conduct, no amendment or waiverof any provlsionof thisAgreementwiil be effecfive uniessit Isin writing,
dgned by the Bonowerand the Bank No failure ordelay, on the part of the Bank In exerclsingany irght or powerhereunderorunderany Security or
anyotheragreementdelivered to theBankshaii operats asa waiverthereof. Each Guarantor, if applicable, agreesthat the amendmentor waiverof any
provision of this Agreement (otherthanagreementA covenadsorrepresantationsexpressiy madeby any Guarantorherein, ifany)may be made
without and doeanot erquire the consent or agreement of, or notice to, any Guarantor.

SUCCESSORS AND ASSIGNS

ThIsAgreement shall extend to and be bindinguponthe partleshereto and their erspective heltA executoiA admlnlstratoiA successors and pemiltted
assignA The Bonower shall not be entitied to assgn or transfer any irghtsor obligations hereunder, without the consent in writing of the Bank

GAAP

Unless otherwise provided, ail accounting termsused in thisAgreement shall be intorpreted In accordance with Canadian Generally Accepted
Accounting PrindpIeA asappropriate, forpublidy accountable enterprisaA private enterprise a not-for-profit organizationA pension piansand in
accordance. asappropriatA with Public SectorAccounting Standardsforgovemmentorganizationsin effect from time to timAeppiied on a consistent
basisfrom period to period. Allflnandalstalementsand/orreportsshali be prepareduang oneof the above basesof presentation, asappropriata,
Induding, without ilmltatian, theapplcation of accnialaccountlng. Exceptforthe transitlcn of accounting standardsin Canada, any changein
accounting ptindplesor the applicallonof accounting prindptesisonly pemilttedwith the prior written consent of the Bank

SEVERABiLTlY

The invaiidi^or unenforceabiBty of any provision of thisAgreement shall not affect the validity or enforceabBi^ of any other pro vision of this Agreement
and such Invalid provision shall be deemed to be severable.
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DEFAULT BY LAPSE OF HME

The mere lapse of time fixed for performing an obligation diall have the effect of putting the Boirawer in de^ult thereof.

SET-OFF

The Banklsauthoilzed(butnotobilgated),atanytlnieand wtthoutnolice.toapplyany credit balance (whether or not then due) In any aceouni In the
name of the Bomwer.orto which the Borrower IsbeneficlaDy entitled (In any cuirency)atany branch oragency of theBankin ortowardssaUsfactlon of
the Indebtednessof the Botrowerdue to the Bankunderthe Credit FadlWesand the otherobllgatlons of the Borrower under this Agreement For that
purpoa, the Bankis irrevocablyauthodzed to use all orany part of any such credit balance to buy such other currencies as may be necessary to effect
such application.

CONSENT OF DISCLOSURE _
The Borrowerherebygrantspermlssion to any Person havlnginfonnation Insuch Person's possesaon relating to any Potential Prior-Ranlang aaim, to
release such Inforniadcn to the Bank(upon Itswritten request), solely for the puqrose of asssQng the Bank to evaluate the financial condition of the
Borrower.

JOINT AND SEVERAL/SOLIDARY
Where more lhan one Person isllableasBonewer, forany obligaion under this Agreement, then the liabnity of eachaich Person for such obllgaUon is
Joint and several (In Quebec, solidary) with each other such Parson.

Wlhoafaffer^gor^lting the right of the Bankto terminate or demand payment of, orto cancel or erdriclavailabiliv of any unutilized portion of. any
demand orotherdlsBretlonaryfacBlty. each of thefollowing shall constitule an "EventofDoteult" which shall entitle the Bank in its sole discretion, to
cancel any CredllFaclIitlosi demand Immedate erpsymeni infull of any amountsoutstandingunderany term fadSty, togsttierwith outstanding accmed
Interest and any other indebtedness under or with erspect to any lemi fadllty, and to eralize on all orany porUon of any Security.
a) efllure of the otnower to pay any principal, interest or other amount when due pursuant to this Agreement;
b) laiure of the Bonower, orany GuarantcrifappBcable, to observe any covenant, temi oroondition or proviaon contained in this Agreement, the

Security orany other agreement delivered to the Bank or in any documentation erlating hereto or thereto;
0) the Bonower, orany Guarantorif applicable, Isunable to pay itsdebtsas such debtsbecome due, oria orisadjudged ordeclared to be.oradmlts

to being, banlffupt or insolvent; ^ .u
d) if any proceeding istaksn to effect a compromiae oranangementwlth the oredltorsof the Bonower, or any Guarantorif applicable, or to have ine

Bonower, or any Guarantorif applicable, declared bantouptorvround up. orto have aracelverappdntedforany part of the assetsoropeiatlonsof
the Bonower, or any Guarantor if applicable, or if any encumbrancer takes possession of any part thereof;

e) if in the opinlonof the Bankthere isa material adverse change In the financial condition, ownership stnicture or composition or operation of the
Borrower, or any Guarantor if applicable;

f) If any erpresentation or warren^ made by the Borrower In any document relating hereto or under any Security shall be false in any matenai
fespect; or

g) ifthe Bonower.orany Guarantorif applicable, defaultsin the payment of any other Indebtedness whether owing to the Banker to any other
Person, or defaultsin the perlbrmanceor observance of any agreement in respect of such indebtedness where, as a ersult of arch default, the
maturity of sudi indebtedness Isor may be accelerated.

LET1ERS OF CREDIT AND/OR LETTERS OF GUARANTEE
Borrowings made by way of LCsand/or LGs will be subject to the following terms and conditions;
a) each LC and/or LG shall expire on a Business Day and shali have a term of not more than 365 days;
b) at least 2 Budness Days pricrto the isue of an LC and/or LG, the Borrower shall execula a duly authorized application with erspect to arch LC

and/orLG and each LC and/or LG shall be governed by the termsand conditions of the relevant application for such contract. If there Is any
Inconsistency at any time between the tennsof thlsAgreement and the termsof the appllcatlonforLC and/orLG, the termsof the application for
the LC and/or LG shall govem: and

c) an LC and/or LG may not be erveled prior to its expiry date unless the consent of the beneficiary of the LC and/or LG has been obtained.
d) LC and/orLG fees and drawlngswill be charged to the Borrower's accounts

FEFCONTRACTS , . . ^ ^ .
Bank males no formal oommilment herein to enterinto any FEF Contract and the Bankmay, at any time and at all Umes^ In I tssole and atrsolute
discretion, acceptorrejectany erquest by the Bonowerto enterinto a FEF Contract. Should the Bankmale FEFContractsavailable to the Bonower,
the Borrower agrees, with the Bankas follows;

a) the Bonowershall promptly issue or countersign andretum a confirmation oradeowledgementof the tennsof each such FEF Contract as
required by the Banic

b) the Bonowerdiati, if erquired by the Bank promptly enterintoa Foreign Exchange andOptionsMaslerAgreementorsuch other agreement in
fbrni and substance satisfactory to the Bankto govem the FEF Conlract(s);

o) In the event of demand for paymentunder the Agreement, the Bankmay tennlnateall orany FEF Contracts If the agreement govemktg any FEF
Oontract doesnot contain providonsgoveming etnnlnaton.any such termination shall be effected In accorelanoe with customary market
practice. The Banksdetermlnalion of amountsowing underanytenninatsd FEF Contract shall be conclusive In the absence of manlfed enor. The
Bank diall apply any amount owing by the Bankto the Bonoweron tennlnation of any FEF Contract against the Bonowsr'sobllgalianslo the Bank
underthe Agreement andany amountowlngto the Bankby the Bonoweron such tenninatlon shall be added to the Bonower'sobllgationsto the
Bankunderthe Agreement and secured by the Securt^;

d) the Bonowershall pay all erquired feesin connection with any FEF Contractsand indemnify and hold the Bankhannlessagalnst any los^ cost or
expense Incuned by the Bankin erlation to any FEF Contract;

e) any irghtsof the Bank herein In erqiect of any FEF Contract are In addition to and not inllmitallon of or substitution forany rightsof the Bankunder
any agreement goveming such FEF Contract. In the event that theraisany inconsistency at any time be^enthe termshereof andany agreement
goveming such FEF Contract, the tennsof such agreement shall prevaD;

f) In addition to any security whichmay be heldat any time In erspect of any FEF Contract, upon erquest by the Bankftom timeto time, the Bonower
will deliverto the Banksuch security as is acceptable to the Bankas conrinuingcollaCsral security for the Bonower'sobligations to lha Bankin
respect of FEF Contracts; and

g) the Bonowerwill entereach FEFContract asprincipal.and only forpurposesof hedging cunency irskarising in the ordinary course of the
Bonower's businessand not forpurposesof speculatton. The Bonowerundeistandsand herebyaclviowledgesthe irsks associated with each FEF
Contract.

Page 4 of?



ROYAL BANK OF CANADA CREDIT AGREEMENT - STANDARD TERMS FORM 472 (12/2022)

EXCHANGE RA1E FLUdUAHONS , .u ^
If, for any erason, the amount of BonDWlngsand/orLeaeasIf applicable, outstanding underany facility in a cuirency other than Canadian cuirency,
when converted to the Equivalent Amount In Canadian currency, exceedsthe amount available under such fodlity, the Bonowershalt Immediately erpay
such excess or shall secure such excess to the sattdaction of the Bank.

LANGUAGE

The partleshereto have expressly erquested that thlsAgraementand all erlated documents^ inctucfing notices, be drawn up In the English language. Les
partlesont expressAment demandd qua la prdsenleoonvenllcn at touslesdocumenlsy affdrents, y compris lesavia solent rddlgdsen langue anglalse.

WHOLE AGREEMENT

ThlsAgraementand any documentsorlnsbumentsrefeired to In, ordellveied pursuant to, orin connection with, this Agreement constitute the whole
and entire agreement between the Bonowerand the ^nkwlth erspect to the Credit Factlitlea

GOVERNING LAW

This Agreement rttall be govemedby and construed inaccordance with the lawsof the Provinceln which the branch of the Bank which Isthe
Boirowor's branch of account, Islocated, andthe lawsof Canada applicabtothereln,asthe samemay from time to time be Ineffect The Borrower
Inevocably submits to the non-excludvejutlsdlctlonof the courtsof such Province and aclsiowledgesthe competence of such eourtsand Irrevocably
agreesto be bound by a Judgment of any such court

NOTICES

Any noliee ordemandto be given by the Bankshall be given in writing by way of a letteraddressed to the Botrowr. If the letterlssent by telecopier, it
shall be deemed received on the date of transmission, provided such transmission issent priorto 5:00 p.m. on a day on which the Bonower'sbusness
is open fornormal budnesa and otherwise on the next such day. If the letterlssent by ordinary mall to the addressof the Borrower, it shall hedem^
received on the date falling five (S)daysfollowlngthedateof theletbtunlesstheletterlshand-deliveredtothe Borrower, in whichoase thelettershail
be deemed to be erceived on thedateofdeHvery. TheBonowsrmust advlsa the Banket once eboutany changesin the Bonowsr'saddress.

Thls/^^^^rniS^e^ecutsd Inany numberof counterpartsand by different partiesin separate counterpartaeach of which vhen so executed shall
be deemed to be an ori^nal and all of vvhlch taken together oonstltuCs one and the same Instroment

fheBankl?en^l^ torely on any agreement, document or Instroment provided to the Bankby the Bonowar or any Guarantor asspplicaUe, by way of
electronic mall orfax transmlsdon asthough it were an original document. The Banklsfurtherentltled to assume that any communication from the
Borrowerrecel ved by electronic man orfax transmisdon lea erliable oommunicstion from Ihe Botrowsr.

The partleshereto agree that, atany time, the Bankmay convert paper arcordsofthlsAgraementand all other documentation ddlvmd to the
Bank (each, a 'PaperRecord'Jinto electronlolmagesCeach, an "BectroniolmagsOaspartof the Banks normal budnespractica8.The partlesagree
that each such Electronic Imagediall be condderedasan authorltallve copy of the Paper Record andshall be legally binding on thepartlesand
admlsdble in any legal,administratlva orother proceeding ascondudve evidence of the contsnbof such document In the same manner as the original
PaperRecoid.

T^s^greemsntand allofltstennsare confidential ("Confldentfai Information"). The Borrower shall keep the Confidential Information confidential and
will not disclose the Confidential lnfCtmatIon,orany part thereof, to any Person other than the Borrower'sdirectotk officer^ employees
advisory contractor^ consultantsand other erpresantaHvesof the Borrowerwho need to Niowthe Confidenfal Infomnatlonforthe purpose of this
Agreement, who diali be infamied of the oonlldentiai nature of the Confidenfal Informalionand who agreeorare otherwise bound ot treat the
(tonfidentiai information condstentwith the termsof thisAgreemenL Without ilmifing thegenerality of theforegoing, theBorrower shall not issue any
prere erlease ormake any other public announcenrent orflling with erspect to the Confidential Information without the Banksptlor written consent

DEFINmONS _ . ,
For the purpose of thisAgreemenL if applicable, the following lemtsand phrases shall have the following meanings:

"Applicable Laws" mean^ with erspect ot any Person, property, transaction or event, all present orfuture appltcable laws, statutes regulation^ orle^
policies^ guideline^ orilngs, Interpretations, diracdves(«ihetherornot having the force of law), orders, codea treatlea oonvenliona|udgementaawarda
determlnaUonsand decreesof any governmental, quad-governmental, ergulakiry, fiscal or monetary body or agency or court of competent Jurisdiction In
any applicable Jurisdiction;

"Borrowing" meanseach use of a Credit Facility, excluding Leasaa and all such usages outstanding at any time are "BonowingsT;

"Business Day" meansa day, excluding Saturday, Sunday andanyotherday which shall be a legal holiday in Canada or any Province thereof, ore
day on which banHng Institutions are dosed throughout Canada;

"Business Loan Insurance Plan" meanstheopllonalgroupcredltarln8uranceooverage,undetwiittsnbyRBC Life Insurance Company ,and offered
In connection with eligible loan products offered by the Bank

*CapItalExpanditiires*meansforanyflscalperiod.anyamountsaccroedorpaid Inrespect of any purchase or otheracqulsitionforvalue of capital
aaaets and, forgreatercertalnty,exdudesamount8expendedln erspect of the normal erpair and maintenance of capital assets utilized in ttieordlnary
course of business;

"Contaminant" indudes without limitation, any pollutant, dangerous substance, liquid waste, industrial waste, hazardousmaterlal, hazardous
substance or contaminant Induding any of the foregoing as defined In any Environmental and Health and Safe^ Law;
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"CmporstB Dlstributtons" meansany paymentsto any diareholder, diractoror offlcar, or (o any assodate or holderof subordinated debt, orto any
tharaliolder, dlractororoffioerof any assodate orholderof subordinaleddebt.induding, withoutllndtatioa bonussa dividends interest, salariesor
rspaymentof debt ormaMngof loanato any such Parson, but exduding salaries to officeisorotheremployeesln the ordinary course of business;

"Current Assets" meana at anytime, those assets ordinarily realizable within oneyearfrom thedateof detemilnafion orwithin the normal operating
cyde, where suchcyde Is longer than a year;

"Current Uablllttes" meana at anytime, amounlspayable withinone yearfrom thedate of determination orwithin the normal oparafing cyde, where
such cyde islongerthan a year (the operating cyde must correspond with that used forcurrent assets);

*Current Ratio* meansthe ratio of Currant Assets to Current Llabllitlea

"Debt Service Coverage" meana forany fiscal paiiod, the ratio of EBITDA to the total of Interest Expense and scheduled principal paymentsin rasped
of Funded Debt;

"ESnOA" meana forany fiscal period, net Income from conUnuing operatfons(exdudlng extraordinary galnsorlosses) plua to the extent deducted In
defennlningnet Income, Interest Expense and Income atxesaccnred during,and depredation, depletionand amortization expensesdedueted for, the
period;

"EnvlronmentalActiviy meansany aclivily,eventordrcumstancelnre6pectofaContamlnant,lndudlng, without limitation. Its storage, use, otldlng,
oolle^on,purchase, accumulation, assessment, genetation,mantjfacture, construction, processing, treatment, stabilization, disposition, handling or
transportation, or Its Release into the natural environment, Induding movement through or In the air, soil, surface water or groundwaten

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

"Equivalent AmourrP means; with respect to an amount of any cunency, the amount of any other currency required to purchase that amount of thefird
mentioned currency through the Bank In Toronto, In accordance with normal banMng procedures;

Podponed Debt;

"Financial A88lBtance"moan8any form ofdlrectorlndlractflnandal assistance of any other Person by meansof a loan, guarantee orotherwise orany
oblioaSonsfcontingent or otherwise) intended to endrle another Person to Incurorpayanydebtoroomply with any agre^ntsrelated thereto orto
otherwise assure orprotectcredltorsof anotherPerson against lossln respect of debt orany otharobligaSonsof arch otherPerson;

"Fixed Charge Coverage" means; forany fiscal period, theratio of EBITDA phispaymenlsunder operaeng leaseslesscash Income taxes Corporate
DIstributlonsand Unfunded Capita) Expenditurasto Rxed Charges;

•Fixed Owrges'meana for any fiscal period, the total of Interest Expenae, scheduled prindpal paymentsin respect of Funded Debt and payments
underoperating leases;

"Foreign Exchange Forward Contracr or "FEF Contract" meansa currency exchange transaction oragreementorany option with erqiect to any
such transaction now existing orhoreafterentered Irdo between the Bonowerand the Bank.

"Funded DabT means, at any tl me forfhe fiscal period then ended, all obligallonsfor borrowed mon^ whidr bearslnterest orto ^ ''
Imputed plus; without duplication, all obllgalionsforihe deferred payment of the purchase of property, all capital lease obBgafionsand alllndebtednesa
secured by purchase money security interests but excluding Postponed Debt

"Guarantor" meansany Person who has guaranteed the obligations of the Bonower under this Agreement:

"Lease" meansan advance of credit by the Bank to the Bonowerby way of a Master Lease Agreement, kdaster Leasing Agreement, Leasing Schedule,
Equipment Lease. CondllonalSalesContract, or pursuantto an Interim FundlngAgreemant oran Agency Agreement In each case Isied to the
Bonower;

"intere8tExpen8e"meana forany fiscal period, the aggregate cost of advancesofcredltoutstanding during that period Inctuding, without UmBatton,
Interest charges; capitalized InOerest, the Interest component of capital leases; fees payable In erspect of leltersof credit and lettersof guarantee and
dlsoountslncurred and feespayable In respect of bankard acceptances

"Investment" meansthe acquisition (whetherforcash, property, sendees, securitlesor othenwiseiot shares bonds notes; debentures partnership or
otherpropertylnterestsorolhersecuriUesofany other Person oranyagreementto make any such acquldtion;

"Lettorof Crediror"LC" meansa documentary credit Issued by the Bankon behalf of the Borrower for the purpose of paying suppliers of goodk

"Letter of Guarantee" or"L6" meansa documentaryoredit Issued by the Bankon behalf of the Borrower for the puqioea of providing security to a
third party that the Borrower or a person designated by the Bonower will perform a contractual obligation owed to such third party;

"Margin" or "Margined" meansthat the availability of Bonowingsunderthe credit factiWeswi II be based on the Bonower'slevel of acoountsrecel vable.
Inventory and Potential Prior FtanMng Qalmsasdeiemtlned by reference to ergular reports provided to Ihe Bankby the Bonower;

"Overdraft" means advances of credit by way of debit balances In the Bonower'scunent account;

"Permitted Encumbrances" means In erspect of the Borrower
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a) liensaricing byoperattonof lawforamount&notyetdueordelInquant,inlnorencuntbraRC8Son eral pmpeity such aseassmentsand irghtsofway
which do not mateitafly detract frem the valueof such pmpeity, end security given to munlclpalltiesand similar puttlcauihoiltleswhen erquired by
such authoritlesin connecSon urilhthe operatlonsof the Borrowsrin the ondlnaiy couise of business; and

b) SecuritygrantedlnfavouroftheBanlc

"Peraon" Indudesan Individual, a paitneiship.a Joint venture, a tnist, an unincoiporated oiganizatlon, a company, a ooiporation, an association, a
government or any department or agency thereof Including Canada Revenue Agency, and any other Incoiporated or unincoiporated entity;

"Policy" meansthe Business Loan Insurance Plan policy 52000 and53000, issued by RBC Life Insurance Company to the Banic

"Postponed Debtf' meansindebtednesethat isfuiiy postponed and subordinated, both asto principal and interest, on tamissatlsfactoiy to the Bank to
the obllgaUonsowing to the Bankhereunder;

"Potentiai Prior-Ranking Claims" meansail amounlsowingorrequiradto be paid, where the failure to pay any such amount coidd give irse to a claim
pursuant to any law, statute, ergulallon or otheiwise, whidi arnieor is capable of arnMng In priority to the Security or othemlse In priority to any claim by
the Bank for erpayment of any amounts owing under this Agreement;

"RBP" and "Royai Bank Prime" each meansthe annual rate of Interest announced by the Bankfrom time to time as being a erference arte then In
effect for deteimlning intereri artes on commemial loans made in Canadian cunency in t^nada;

"RBU8BR" and "Royal Bank US Base Rale" each meansthe annual arte of Interest announced by the Bankfrom time to time as a erference arte
then In effect for detemtlnlng Interest arteson commercial ioansmade In US currency in Canada;

"Release" indudesdischatge, spray, InJecL inoculats, abandon, deposit, spill, leak seep, pour, emit, empty, throw, dump,place andexliauri, and when
used as a noun hasa similar meaning;

"Ibnglbie Net Worth" meansthe total of Equity lessintangiblea deferred charges, leasehddimprovements, deferred tax creditsand unsecured
advancesto erlated parties. Forthe purpose hereof, intariglblesare assets iacMng phydcai substance;

"Total Liabilities" meansail liabilldesexduslve of defened tax liabilities and Postponed Debt;

"Unfunded Capital Expenditures" meansCapltal Expendbtres not funded by either bankdebt or equltyproceeda

"US" means United States of America.
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Royal Bank of Canada
Commercial Financial Services

Suite 200 - 3300 Highway 7
Concord. ON L4K 4M3

June 28,2021

Private and ConRdentlal

ZSDELECTRICINC.

Unit 21-6810 KttlmatRd.

Mississauga, ON
L5N5M2

the credit faclMes; descntied ^^!w<(the
tfimdisonailioK set forth belowiat^ in the attac^c^^ms

&"Cdnditibhs and Schedules (collectively the "Agreement"). Any and°"airsecurity that has Ireen
deSvered to the Bank and is set forth as Security below, shall remain in foil force and effect, is
expressly reserved by the Bank and. unless expressly Indicated otherwise, shall apply in respect
of all oblations of the Borrower under the Credit Facilities. This Agreement is in addition to our
agreement dated March 31,2020, as amended, superseded, restated or replaced Item time to
time. Unless otherwise provided, all dollar amounts are in Canadian currency.

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

BORROWER: ZSO Electric lnc^ (the "Borrower")

CREDIT FACIUTIES

Facility #1: $250,000.00 non<revolving temi facility by way of

a) Fixed Rate Term Loans ("FRT lAans") Interest rate (per annum): 4.00%

AVAIUBIUTY

This terni fa^Ky is. made possible under Business Development Bank of Canada's fBDC)
Highly Affect^^e^^ Credit Avallabaity Program ("HASCAP") and isiuliject to^eiterms and
conditions set fmnmeiw and in Schedule 'N* attached her^o. Hereaftj^ thisi^ility may be
referred to as the "BDC' HASCAP Facility".

The Borrower may borrow up to the amount of this term facility provided this focility is made
available at ttie sole discretion of the Bank and the Bank may canc^ or restrict avaiiability of any
unutiBzed portion of this facility at anytime from time to time without notice.

Notwithstanding the foregoing and without limiting the Bank's right to cancel or restrict avaiiability
under this faeiiity at any time, if the Borrower does not borrow under this fscllity on or before
September 30. 2021. the Bank may, at its sole discretion, cancel this facility and the Bank will be
under no obi^ation to advance any fonds hereunder.

* ftegislered Trademark of Royal Sank of Canada
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REPAYMENT

The BoiTcwer shall pay interest payments commencing one month from drawdown and thereafter
on the same day of the mrmth for the ne*t eleven months. The Borrower shall thereafter repay
Borrowings under this facility as follows;

I Payment Amount:

I
! Payment Type:

Repayable in fuU on

$6,944.45 Payment Frequency: Monthly

Princ^al Plus Interest Payment date; 13 months from

drawdown ■

The last day of a 4
year term from
drawdown

Original Amortization
(months) i

The Bank may, at Its discretion, adjust payments periodically, if necessary, to ensure payment in
ftill of all Borrowings under this bdllly within the stated amortization period.

SECURITY

Without limiting any other security held by the Bank with respect to any credit facility provided by
the Bank to the Borrower from time to time, Secitrity Ibr the Borrowings (collectively, the
"Security"), shall include:

a) BDC's Eligible Borrower's Representalions and Warranbes on the Bank's and BDC's
standard form held in support of the BOC HASCAP Facility (the "Borrower's
Representations and Warranties");

b) General security agrewnwit on the Bank's fomn 924 signed by the Borrower constituting a
first ranking security Interest in all personal property of the Borrower;

0) Guarantee and postponement of claim on the Bank's form 812 in the amount of $455,000.00
signed by 2262525 Ontario Inc., supported by a general security agreement on the Bank's
(dm 924 constiluting a first ranking aecurity interest in all personal property of 2262S25
Ontario Inc.;

d) Postponement and assignment of claim on the Bank's form 918 signed by 2262525 Ontario
Inc.;

e) Postponement and assignment of claim on the Bank's form 918 signed by Dennis Anthony
Zammit;

0 Postponement and as^nment of claim on the Bank's form 918 signed by Stephen Edward
Zammit;

g) Priority agreement between the Bank, the Borrower and 2262525 Ontario Inc.

If any guarantee and pos^renement of daim or suretyship and subordination of cidms
described above Is a Joint and several guarantee among one or more individual Persons and
other non-individual Petson(s), then, as set out in the Joint and Several paragraph in the
Tenns and Conditions below, the ll^'lity of each such non-individual Person for any BDC
HASCAP FacHlly Is Joint and several (In Quebec, soBdarily) with each triher such non-
individual Person party to such guarantee (If any). For purposes of greater certainty, an
Individual Person shall not be liable as Guarantor for obligations o\dng under any BDC
HASCAP Facility.

REPORTING REQUIREMENTS

Ihe Borrowerwill provide the following to the Bank:

a) such financial and operating statements and reports as and whan the Bank may reasonably
require.
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CONDITtOWS PRECEQgMT

In no event will Ihe Credit Facilities or any part thereof lie available unless the Bank has received;

a) a duly executed copy of this Agreement;
b) the Security provided for herein, registered, as required, to the satisfaction of the Bank;
o) such Randal and other information or documents relating to the Borrower or any Guarantor

if applicable as the Bank may reasonably require;
d) all terms and condftions of the HASCAP have tieen fulfilled to Ihe salis^ction of the Bank;

and

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

Additionally;

0 all documentation to be received by the Bank shall be In form and substance satisfactory to
the Bank.

BUSINESS t.OAW INSURANCE PLAN

The Borrower hereby acknowledges that the Bank has offered It group creditor insurance
coverage on the Borrowings under the Business Loan Insurance Plan and the Borrower hereby
acknovAedges that H Is the Borrower's responsibiOty to apply for any new or increased insurance
amount for the Borro\dngs that may be eligible.

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

If the Boirowerhas Business Loan Insurance Plan coverage on previously approved Borrowings,
such coverage wfil be applied automatically to all nevr Borrowings ellgibie for Business Loan
Insurance Plan coverage that share Ihe same loan account number, up to the approved amount
of Business Loan Insurance Plan coverage. This Agreement cannot be used to waive coverage
on new Borrowings eligible for Business Loan Insurance Plan coverage if Business Loan
Insurance Ran coverage Id bi effect on the Borrower's existing Bon-owfngs. If the Borrower does
not want Business Loan Insurance Plan coverage to apply to any new Borrowings, a different
loan account number will need to be set up and all uninsur^ loans attached to It.

If the Borrower has existing Borrowings lb which Business Loan Insurance Plan coverage
appSes, and any new Borrowngs would exceed Ihe approved ammint of Business Loan
Insurance Ran coverage already In place, the Borrower must apply for additional Business Loan
Insurance Ran coverage (if eligible) In order for Business Loan Insurance Plan coverage to apply
to any new Borrowings. If the Borrower decides not to apply for additional Business Loan
Insurance Plan coverage In respect of any new Borrowings (If eliglbie), the Borrower hereby
acknoiMedges that the Bank may accept the Borrower's signature below as the Borrower's waiver
of the Bank's ofibr to apply for additiimal Business Loan Insurance Plan coverage on such new
Borrowings and that such new Borrowings are not Insured under the Policy as at the date the
Borrower executes Ihls Agreement

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

Business Loan Insurance Plan premiums (plus applicable taxes), mil be taken as a separate
payment directly from the bank account associated with the loan, at the same fiequency and
schedule as your regular loan payments, where applicable. As premiums are based on Ihe
outsiandliig loan balance and the insured person's age at the time the premiums are due, the
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cost of Business Loan Insurance Plan coverage may Increase during the term of the loan. The
premium calculation Is set out in the Business Loan Insurance Plan terms and conditions
provided to the Borrower at the Bme the appncation for Business Loan Insurance Plan coverage
was completed. Refer to the terms and condHions (form 3460 ENQ or 53460 PRE) for further
explanation and disclosure.

GOVERNIMfS 1.AW JURISOICTIQM

Province of Ontario.

ACCEPTANCE

This Agreement is open for acceptance until July 28, 2021, after which date it will be null and
void, untess extended by the Bank In its scrie discretion.

ROYAL BANK OF CANADA

Per
Title: Vice President

RBC Contact! INJIMEKHEMER

/das

We aeknowMge and accept the terms and conditions of this Agreement
on this day of . /tA.S!

ZSD ELECTRIC INC.

Per^
Name:

Title:

rRICINC. /J / /

Name:

irtie: S5Bd#tBAwy/7?ei«ru/*z'

l/We have the authority to bind the Borrower

Vattachments:

Terms and Conditions
Schedules:

• Definitions

• Calculation and Payment of Interest and Fees
• Additional Borrovdng Conditions
• BDC HASC^ Temis and Conditions
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TERMS AND CONDITIONS

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

REPAYMENT

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

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

PREPAYMENT

The Borrower may prepay Borrowings under the BDC HASCAP Facility by way of FRT Loans
prior to the Maturity Date, in whole or in part, subject to the following conditions: (i) the Bank
provides its prior written consent to such prepayment, (ii) the Borrower agrees to pay the
Prepayment Fee as defined below, (iii) in the case of a partial prepayment, an amendment is
made to the terms of this Agreement to reflect such prepayment, and (iv) such other conditions as
the Bank may reasonably impose.

The Prepayment Fee wiii be calculated by the Bank as the greater of

(i) the amount equal to 3 months' interest payable on the amount of the FRT Loan Borrowings
being prepaid, calculated at the interest rale applicable to the FRT Loan Borrowings on the
date of pr^ayment; and

(ii) the present value of the cash flow associated with the difference between the Bank's original
cost of fiinds for the FRT Loan and the cument cost of funds for a loan with a term

substantially similar to itre remaining term of the FRT Loan and an amortization period
substantially similar to the remaining amortization period of the FRT Loan, each as
determined by the Bank on the date of such prepayment;
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The Prepayment Fee shall ateo be payable by the Borrower in the event that the Bank demands
repayment of the outstanding principal of the FRT Loan on the occurrence of an Event of Default.
The Borrower's obligation to pay the Prepayment Fee will be in addition to any other amounts
then owing by the Borrower to the Bank, will form part of the loan amount and vdll be secured by
the Security described herein.

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

EVIDENCE OF INDEBTEDNESS

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

GENERAL COVENANTS

Without affecting or limiting the irght of the Bank to terminate or demand payment of, or cancel or
restrict availabity of any unutilized portion of, any demand or other disaetlonary facility, the
Borrower covenants and agrees with the Bank that the Borrower
a) vwll pay all sums of money when due under the terms of this Agreement;
b) vwil immediately advise the Bank of any event which constitutes or which, with notice, lapse of

time or both, would constitute a breach of any covenant or other term or condition of this
Agreement or any Security or an Event of Default;

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

d) vwll give the Bank 30 days prior notice in writing of any intended change In its ownership
structure or composition and will not make or fa^tate any such changes without the prior
written consent of the Bank;

e) will comply with all Applicable Laws, including, without limitation, ail Environmental and
f^eaith and Safety Laws;

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

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

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

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

J) except for Pennitted Encumbrances, will not, without the prior written consent of the Bank,
grant, create, assume or suffer to exist any mortgage, ^arge, lien, pledge, security interest
or other encumbrance affecting any of its properties, ass^ or other irghts;

k) will not, without the prior written consent of the Bank, sell, transfer, convey, lease or
otherwise dispose of any of its properties or assets other than in the ordinary course of
business and on commercially reasonable terms;
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I) will not, \Mthotit the prior written consent of the Bank, guarantee or otherwise provide for, on a
direct, indirect or contingent basis, the payment of any monies or performance of any
obligations by any other Person, except as may be provided for herein;

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

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

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

FEES, COSTS AND EXPENSES
The Borrower agrees to pay the Bank all fees stipulated in this Agreement and all fees charged
by the Bank relating to the documentation or registration of this Agreement and the Security. In
addition, the Borrower agrees to pay all fees (including legal fees), costs and expenses incurred
by the Bank in connection with the pr^aration, negotiation, documentation and registration of this
Agreement and any Security and the administration, operation, termination, enforcement or
protection of its irghts in connection with this Agreenent and the Security. The Borrower shall
indemnify and hold the Bank harmless against any loss, cost or expense incurred by the Bank if
any efcUity under the Credit Fadllties.is repaid or prep^d other than on its Maturity Date. The
determination by the Bank of such loss, cost or expense shall be conclusive and binding for all
purposes and ^aii include, without limitation, any loss incurred by the Bank in liquidating or
redeploying deposits acquir^ to make or maintain any fadHty.

GENERAL INDEIUNITY

The Borrower hereby agrees to Indemnify and hold the Bank and its directors, officers,
employees and agents hannless from and against any and ail dalms, suits, actions, demands,
debts, damages, costs, losses, obligations, judgements, charges, expenses and liabilities of any
nature which are suffered, incurred or sustained by, imposed on or asserted against any such
Person as a result of. In connection with or arising out of i) any breach of any term or condition of
this Agreement or any Security or any other agreement delive'ed to the Bank by the Borrower or
any Guarantor if appiicable, or any Event of Defauit, ii) the Bank acting upon instructions given or
agreements made by eiectronic transmission of any type, Iii) the presence of Contamiriante at, on
or under or the discharge or iikely discharge of Contaminants from, any properties now or
prevtousiy used by the Borrower or any Guarantor and iv) the breach of or non compliance with
any Applicable Law by the Borrower or any Guarantor.

AMENDMENTS AND WAIVERS

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

SUCCESSORS AND ASSIGNS

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

GAAP

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

SEVERABIUTY

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

GOVERNING LAW

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

DEFAULT BY LAPSE OF TIIlfiE

The mere lapse of time fixed for perfomiing an obligation shall have the effect of putting the
Borrower, or a Guarantor if applicable, in defeult thered.

SET-OFF

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

NOTICES

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

CONSENT OF DISCLOSURE

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

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

JOINT AND SEVERAL

Where more than one Person is liable as Borrower or Guarantor if applicable for any obligation
under this Agreement, then the liability of each such Person for such obligation is joint and
several fm Quebec, solidarily) with each other sucA Person. Notwithstanding the foregoing, where
more than one Person Is liable as Guarantor for any BDC HASCAP Facility hereunder, itien the
■'lability of each such Person for such obfigatlon is Jdnt and several (in Quebec, solidarily) writh
each other such Person other than individual Persons. For purposes of greater certainty, an
individual Person shall not be liable as Guarantor for obligations owing under any BDC HASCAP

COUNTERPART EXECUTION

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

ELECTRONIC MAIL AND FAX TRANSMISSION

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

ELECTRONIC IMAGING

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

REPRESENTATIONS AND WARRANTIES

The Borrower represents and warrants to the Bank that:
a) if applicable, it is duly constituted, validly existing and duly registered or qualified to cany on

business or its operations in all jurisdictions where the nature of its properties, assets,
business or operations make such registration or qualification necessary or desirable;

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

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

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

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

Representations and warranties are deemed to be repeated as at the itme of each Borrowing
and/or the entering into each Lease, If applicable, hereunder.
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LANGUAGE

The parties hereto have expressly requested that this Agreement and all related documents,
including notices, be dravm up in the English language. Les parties ont expressOment demandO
que la pr8sente convention et tous les documents y afnerents, y comprls les avis, sclent redlgds
en langue anglaise.

WHOLE AGREEMENT

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

EXCHANGE RATE FLUCTUATIONS

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

JUDGEMENT CURRENCY

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

In the event that there is a change In the rate of exchange prevailing between the Business Day
before the day on which judgement Is given and the date of payment of the amount due, the
Borrower vrill, on the date of payment, pay such additional amounts as may be necessary to
ensure that the amount paid on such date Is the amount In the Judgement Currency which, vi^en
converted at the rate of exchange prevailing on the date of payment, is the amount then due
under itlls Agreement in such other currency together with interest at R6P and expenses
(including legal fees on a solicitor and client basis). Any additional amount due from the Borrower
under thfo section will be due as a separate debt and shall not be affected by judgement being
obtained for any other sums due under or in respect of this Agreement.

EVENTS OF DEFAULT

Without affecting or limiting the irght of the Bank to terminate or demand payment of, or to cancel
or restrict availability of any unutifized portion of, any demand or other discretionary faclBty, each
of the folio^ng shail constitute an "Event of Default" which shall entitle the Bank, In Hs sole
discretion, to cancel any Crelit Facilities, demand immediate repayment in full of any amounts
outstanding under any term facility, together with outstanding accnied interest and any other
indebtedness under or with respect to any term fociiity, and to realize on all or any portion of any
Security.
a) failure of the Borrower to pay any principal. Interest or other amount when due pursuant to

this Agreement;
b) foilure of the Borrower, or any Guarantor if applicable, to observe any covenant, term or

condition contained In this Agreement, the Security, or any other agreement delivered to the
Bank or in any documentation relating hereto or thereto (including, without limitation the
Borrower's Representations and Warranties);

c) the Borrower, or any Guarantor If applicable, is unable to pay Its debts as such debts become
due, or is, or is adjudged or declared to tie, or admits to bmng, bankrupt or insolvent;

d) if any proceeding is taken to effect a compromise or arrangement with the creditors of the
Borrower, or any Guarantor if appiicalrle, or to have the Bonower, or any Guarantor if
applicable, declared bankrupt or wound up, or to have a receiver appointed for any part of the
assets or operations of the Borrower, or any Guarantor if applicable, or if any encumbrancer
takes possession of any part thereof
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e) If In the opinion of the Bank there Is a material adverse change in the financial condition,
ownership or operation of the Borrower, or any Guarantor if applicable;

0 If any representation or warranty made by the Borrower, or any Guarantor if applicable, under
this Agreement or in any obier document relating hereto (including, without Nmitation the

I Borrower's Representations and Warranties) or under any Security shall be ^Ise in any
I material respect; or
i, g) If the Borrower, or any Guarantor if applicable, defaults In the payment of any other
{ indebtedness, whether owing to the Bank or to any other Person, or defeults In the

performance or observance of any agreement In respect of such indebtedness where, as a
result of such default, the maturity of such Indebtedness Is or may be accderated.

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

INCREASED COSTS

If any change In AppRcable Laws or the interpretation thereof after the date hereof (Q imposes or
increases taxes on payments due to the Bank hereunder (other than taxes on the overall net
Income of the Bank), (il) Imposes or increases any reserve or other similar requirement or
(Ri) imposes or changes any other condition affecting the Credit Facilities, and the result of any of
the foregoing results in any additional cost to the Bank of making available, continuing or
maintaining any of the Credit Facilities hereunder (or maintaining any obligations to make any
such Credit Facilities available hereunder) or results In any reduction in the amount of any sum
received or receivable by the Bank in connection with this Agreement or the Credit FadlHies
made avaflSble hereunder, then from time to time, upon written request of the Bank, the Borrower
shall promptly pay to the Bank, such additional amount or amounts as will compensate the Bank
for any such additional costs tncuned or reduction suffered.

CONFIOENTIAUTY

This Agreement and ail of its terms are confidential ("Confidential Information"). The Borrower
shall keep the Confidential Information confidential and will not disclose the Confidential
Information, or any part thereof, to any Person other than the Bonoweris directors, officers,
employees, agents, advisors, contractors, consultants and other representatives of the Borrower
who need to know the Confidential Infbtrnation for the purpose of this Agreement, who shall be
Informed of the confidential nature of the Confidential Information and who agree or are otheomse
bound to treat the Confidential Information consistent with the terms of this Agreement. Without
limiting the generality of the foregoing, the Borrower shall not Issue any press release or make
any other public announcement or ffiing with respect to the Confidential Information without the
Bank's prior written consent.
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Schedule "A"

DEFINITIONS

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

"Applicable Laws" means, with respect to any Person, property, transaction or event, all present
or ftjture applicable laws, statutes, regulations, rules, policies, guidelines, rulings. Interpretations,
directives (\Miether or not having the force of lav^, orders, codes, treabes, convenbons.
Judgements, awards, determinations and decrees of any governmental, quasl-govemmental,
regulatory, bscal or monetary body or agency or court of competent jurisdicbon in any applicable
jurisdiction;

"Borrowing" means each use of a Credit Facility and all such usages outstanding at any bme
are "Borrowings";

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

"Business Loan Insurance Plan" means the opUonal group creditor insurance coverage,
underwritten by Sun Lite Assurance Company of Canada, and offered in connecbon with eligtble
loan products offered by the Bank;

"Contaminant" Includes, wibiout limitabon, any pollutant, dangerous substance, liquid waste.
Industrial waste, hazardous material, hazardous substance or contaminant including any of bte
foregoing as defined in any Environmental and Health and Safety Law;

"Environmental Activity" means any acbvity, event or circumstance in respect of a
Contaminant, including, without limitation, its storage, use, holding, collecbon, purchase,
accumulabon. assessment generaUon, manufacture, constnicbon, processing, treatment
stabilization, disposibon, handling or transportation, or its Release Into the natural environment
including movement through or in the air, soil, surface water or groundwater;

"Environmental and Health and Safety Laws" means all Applicable Laws relabng to the
environment or occupabonal health and safety, or any Environmental Acbvity;

"Equivalent Amounf means, with respect to an amount of any currency, the amount of any
obier currency required to purchase that amount of the first menboned currency through the Bank
in Toronto, in accordance with normal banking procedures;

"Guarantor" means any Person who has guaranteed Ute obllgabons of the Borrower under this
Agreement;

"Maturity Date" means the date on which a efcillty is due and payable in lull;

"Permitted Encumbrances" means, in respect of the Borrower
a) liens arising by operation of law for amounts not yet due or delinquenL minor encumbrances

on real property such as easements and rights of way which do not materially detract from
the value of such property, and security given to municipaltbes and similar public authoribes
when required by such authoribes In connection wiUi the operabons of the Borrower in the
ordinary course of business; and

b) Security granted in favour of the Bank;

"Person" Includes an individual, a partnership, a joint venture, a trust, an unincorporated
organizabon, a company, a corporabon, an associabon, a government or any department or
agency thereof, and any other incorporated or unincorporated entity;
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"Policy" means the Business Loan Insurance Plan policy 5100, Issued by Sun Life Assurance
Company of Canada to the Bank-r-

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

"RBP" and "Royal Bank Prime" each means the annual rate of Interest announced by the Bank
from atme to time as being a reference rate then in eifect for detennining Interest rates on
commerdal loans made In Canadian currency In Canada; and

"Release" includes discharge, spray. Inject, inoculate, abandon, deposit, spill, leak, seep, pour,
emit, empty, throw, dump, place and exhaust and when used as a noun has a similar meaning.
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Schedule "B"

CALCULATION AND PAYMENT OF INTEREST AND FEES

UMIT ON INTEREST

The Borrower shall not be obligated to pay any interest, fees or costs under or in connection with
this Agreement In excess of what Is permitted by Applicable Law. In no event shall the effective
interest rate payable by the Borrower under any facility be less than zero.

OVERDUE PAYMENTS

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

EQUIVALENT YEARLY RATES

The annual rates of interest or efes to which the rates calculated in accOTdance with this

Agreement are equivalent, are the rates so calculated multiplied by the actual number of days in
the calendar year In vt^ich such calculation is made and divided by 365.

TIME AND PLACE OF PAYMENT

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

FRT LOANS

The Borrower shall pay interest on each loan in arrears at the applicable rate on such date as
agreed upon between the Bank and the Borrower. Such interest will be calculated monthly and
will accrue daDy on the basis of the actual number of days elapsed and a year of 365 days.
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ADDITIONAL BORROWING CONDITIONS

FRT Loans:

Borrowings made by way of FRT Loans wilt be subject to the follovwng terms and conditions:

a) each FRT Loan shall have a minimum temi of one year;

b) each FRT Loan shali be in an amount not less titan $10,000.00; and

c) each FRT Loan shall have a term as outlined in the applicable repayment section of each
corresponding credit faciity, provided that the maturi^ date of any FRT Loan issued under
any term facility shall not extend beyond the Maturity Date of the term Jollity.
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Schedule "N"

BDC BUSINESS CREDIT AVAILABIUTY PROGRAM

INTRODUCTION

The BDC HASCAP Facility Is being provided to the Borrower under Business Developmeni Bank
of Canada's ("BDC*) Highly Affected Sectors Credit Availabinty Program fHASCAP'). HASCAP
is Intended to provide additional liquidity support to Canadian businesses that have been highly
affected by and are facing economic hardship as a result of the COVID-19 pandemic by having
BDC provide a guarantee (the 'BDC Guarantee') in favour of the Bank aganst loan losses,
provided the requirements of HASCAP have been met.

The Borrower acknowledges that the BDC Guarantee is subject to the Borrower meeting BDC's
HASCAP mandate requirements regarding support for Canadian businesses, as that mandate is
expressed from time to time.

BDC GUARANTEE FEE

The Borrower acknowledges that 1.00% of the 4.00% per annum interest rate payable under the
BDC HASCAP Facility is a non>re(undable guarantee fee charged by BDC for coverage under
BDC HASCAP. The Bonower hereby authorizes and directs the Bank to collect such guarantee
fee and remit it to BDC on the Borrov^s behalf.

BDC CONDITIONS PRECEDENT

In addition to the conditions set forth in the Conditions Precedent section of this Agreement, the
availability of any Bonowing under the BDC HASCAP Facility Is condlUcnal upon receipt of the
following;
a) the coniimtation number Issued by BDC on the Borrower's completion and submission of

BDC's online electronic Information form;

b) the Borrower's signed Borrower's Representations and Warranties; and
c) a signed Waiver from eadi Guarantor, present and future, if appScable.

The Bon^ower is required to access and to complete the abovennentioned forms electronlcaliy
using a link on the BDC website.

In addition to the above conditions, no advance is available to the Bonower hereunder if a default
or an event of default has occurred and is continuing under any of the Borrower's other credit
facilities with the Bank, exc^ as such de^lt or event or default may be waived by the Bank In
writing or otherwise remedied to the satisfaction of the Bank, acting reasonably.

The BDC conditions precedent above and the conditions set forth In the Conditions Precedent
section of this Agreement (collectively, the 'BDC HASCAP Faci% Conditions Precedent")
Shan be satisfied on or before August 31, 2021 or such other date as the Bank may notify itre
Bonower in writing, if the BDC HASCAP Facility Conditions Precedent are not satisfied or waived
by the Bank (In the Bank's sole discretion) on or before such date, the BDC HASCAP Facility
shall automatical^ be cancelled and shall no longer be available to the Borrower.

USE OF BORROWINGS

Borrowings under the BDC HASCAP Facility shall only be used In accordance with the terms and
conditions of the Borrower's Representations and Wananties.
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CONSENT AND ACKNOWLEDGEMENr

The Borrower agrees to the following:

a) it irrevocably authorizes the Bank and BDC to:

i. freely and fully communicate with each other and freely and fully share Information,
records, files and documentation related to the Borrower, the BDC HASCAP Facility and
the BDC Guarantee including, without limltafion, with respect to the Borrower's business,
property, assets, customers, contracts, purchase orders, creditors, financial state,
projections and prospects and die Bank's Internal credit review of the Borrower
(including, without limitation, risk ratings, key financial ratios, ratings, analysis of the
Borrower's financial statements, assessment of technical capability, and relevant history
of the Borrower), and

li. retain copies of infonnation or documents relating to any of the foregoing.

b) It hereby remises, releases and forever discharges the Bank and BDC from all actions,
causes of actions, suits, duties, accounts, bimds, covenants, claims and demands
whatsoever, which any of the undersigned, may now or hereafter have against either or both
of the Bank and BDC for or by reason of or in any way arising out of the release or sharing of
information provided for In this consent and acknowledgement.

c) it acknowledges that BDC has made no commitment to provide the BDC Guarantee and such
decision remains in BDC's sole discretion and that the BDC Guarantee must be in form and

on terms and conditions satisfactory to the Bank.
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RBC Royal Bank^

RBC ROYAL BANK® BUSINESS CREDIT CARD AGREEMENT

This Agreemsnt sets out tho terms under which each
Cardholder may use their Card, Account and Credit Card
Cheques (as such terms are defined below). It replaces all
prior RBC Royal Banlc^ Vlsa^ CraditUne for Small Business'".
RBC Royal Bank Business Credit Card (joint and saverd
liabDIty) or RBC® Business Cash Back MasterCarcf
agreements.

You should read this Agreement carefully as it explains your
rights and duties. It also is your promise to pay all Debt
owing on an Account.

1. What the Words RRoan:

Here are the definitions of some of the words used in this

Agreement. The words are In their singular form, but the
definitions also apply to the plural forms of the words.

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

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

"Account" means an RBC Royal Bank Visa Business Platinum
Avion* ("Visa Platinum Avion"), RBC Business Cash Back
MasterCard ("Cash Back MasterCard"). RBC Royal Bank Visa
CrecStUne for Small Business ("CLSB"), RBC Royal Bank Visa
Business ("Visa Business") or RBC Royal Bank Visa Business
Gold ("Visa Business Gold") account that we have opened for
the Applleam. We may add other types of accounts to this
list at any time. All Cards we issue to Cardholders under an
Accoum form part of the Account;

"Account Credit Umit" means the maximum amoum of Debt

that can remain outstanding and unpaid in an Account:

"Account Documentation" means any document relating to

an Account we may send to you and/or Cardholders from
time to time including, but not limited to, changes to the

Agreement or pricing changes, en Insert enclosed with a
paper Account Statement or information provided on an
Account Statement, legal and regulatory Information that we

may be required by law to send you or. with your consent,
any marketing offer;

"Account Statement" means the monthly written
statementis) of the Account In either paper or electronic
format;

"Agreement" means this agreement and the Liability Waiver
Program Insurance certificate sent with the Cardls), if
applicable. A copy of the certificate is also available at
www.rbcrovalbank.eem/efedlt-cards/documematlon:

"AppHcant" means the business Identified In an application
for an Account;

"ATM* means an automated teller machine;

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

"Card Credit Limit" means, for Visa Platinum Avion. Visa

Buelness and Vlaa Business Odd Accounts only, the

maximum amoum that can remain outstanding and unpaid on
a Card;

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

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

to an Account through any eligible means Including, but not
limited to. a cash withdrawal from an Account, use of a

Credit Card Cheque, a balance transfer, a Cash-Like
Transaction or a bill paymem (that Is not a pre-authorlzad
charge thai you set up with a merchant);

"Cash Advance Interest Rate* means the annual interest rate

applicable to Cash Advances made on an Account. The Cash
Advance Interest Rate Is shown on each Account Statement;

"Cash-Like Transaction" means a transaction that Is similar

to cash and we treat as a Cash Advance including, but not

limited to, a money order, a wire transfer, a traveller's
cheque and a gaming transaction (including, but not limited
to, betting, off-track betting, race track wagers, casino
gaming chips and lonety tickets);

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

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

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

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

"Grace Period" means the number of days between the last

Statement Date and the Payment Due Date for an Account.
For CLSB, there Is no Grace Period;

"Interest Rate" means either the Cash Advance Interest Rate

Of Purchase Interest Rate and Interest Rates means both the

Cash Advance Interest Rate and the Purchase Interest Rate;

"Intmductory Interest Rate" means a special low Interest
Rate that may be offered to Cardholders. Only new

Accounts are eligible for an Introductory Interest Rate;

"Liability Waiver Program* means the RBC Royal Bank
Business Credit Card Liability Waiver Insurance program for
Visa Platinum Avion, Visa Business and Visa Business Gold

Accounts only. In force from time to time:

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

"New Balance" means the amount indicated as such on an

Account Statement. The New Balance is made up of all Debt
incurred up to the Statement Date;

"Owner" means each individual wlw signs this Agreement as
such, and Includes any Individual who owns a business as a
sole proprietor, or has Invested in a business as a partner,
shareholder, member, limited partner or beneficial owner, and
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who Is authorized to act and make financial decisions on

behalf of the Applicant including, but not limited to, opening
an Account, asking for additional Cards on an Account or
asking for an Account Credit Umit increase;

"Payment Due Date" means the date Indicated as such on an
Account Statemem;

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

"Prime Interest Rate" means the annual rate of imerest we

announce from time to time and post at our branches and on
our website at www.rbcroyalbank.com/rates as a relerence
rate for determining Interest rates on Canadian dollar
commercial loans in Canada;

"Promotional Interest Rate* means a special low Interest Rate

tliat may be offered to Cardholders periodically after an
Accotmt has been opened;

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

"Purchase Interest Rate* means the annual interest rate that

applies to Purchases made on an Account. The Purchase
imerest Rate Is shown on each Accoum Statement;

"Service Administrator* means any Individual an Owner or

Signing Authority has designated as such;

"Si^g Authority* means any Inrflvidual (who may or may
not be an Owner), designated in the way we require the
designation to be made, as being authorized to act and make
financial decisions on t>ehalf of the Applicant and the Owners

Including, but not limited to, opening an Accoum, asking for
additional Cards on an Account or asking for an Account
Credit Limit increase; and

"Statement Date* means the last date of the Account

Statement period for which an Account Statemem is
produced.

2. General Terms of Agreement:

This Agreemem applies to each Card, Account and Credit
Card Cheque, It also applies If we send you or the Cardholder
a renewal or replacemem Card. You agree to all of the terms
and conditions set out In itlls Agreement and the tenns and
conditions In any amended or replacement agreement relating
to the Account, You must give a copy of this Agreemem,

including any amendments to this Agreement, to each
Owner.

If a Cardholder signs, activates, or uses their Card or their
Card number, it will mean that each Owner has received and

read this Agreement end agrees to and accepts all of its
terms.

By accepting this Agreement and using the Card, you have
requested the benefits and services provided automatically
with the Card. Olffersm types of Cards coma with different
features. Some of tlisse features are highlighted later in this
Agreemem, The "Welcome Kit' that Cardholders receive with
their (^rds outlines the benefits and services which

Cardholders can enjoy. We may change any of these
features at any itme. TMrd parties will provide some of the
benefits and sertriees outlined in your "Welcome Kit". These
third parties, and not us, are responsible to you and the
Cardholders for the services aitd benefits offered or provided
by them. Optional features are available at an additional cost

e.rORM ifitar (0i«20i4)

to you. If you request any of these optional features, we
may send you a separate agreement outlining any additional
terms and conditions for the optional features.

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

You must promptly give us up-to-date credit and
ftnanclally-related Information about you when we ask for It.

The Section and Sub-Section headings In this Agreement are

for ease of reference only. They do not form part of this
Agreement.

3. Aocount Opertlng/Cerd Issuance:

a. Visa Plailnum Avion. Visa Business and Visa Business Gold

Accounts

At your request and subject to our approval, we will open an
Accoum and Issue a Card to the Cardholderla) that you

designate.

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

b. CLSB and Cash Back IWastarCard Aceounte

At your request aitd subjact to our approval, we will open an
Account and issue a Card to the Cardholdar(B) that you

designate. The maximum number of Cardholders for each
Account Is two (2), and each Cardholder must be an Owner.

4. Card Renewal and Replacement:

A renewel or replacement Card will be Issued before the
expiration date on the (^ard. Renewal and replacement Cards
will continue to be issued to Cardholders in this way until you

tell us to stop.

5. Account and Card Use:

A Card can only be used by the Cardholder in whose name It
has been issued. Cardholders can use ittelt Card and/or Card
number for any permitted purpose Including, but not limited
to:

• making Purchases, whether they buy In parson, over
the phone, using the Internet or by mall order;

• making cash withdrawals at one of our branches, at
another financial Institution or at an ATM;

• writing cheques using the Credit Card Cheques; end

• taking advantage of a balance transfer offer by
transferring ail or part of a balance they owe aisewhare
to the Account, through our online banking service or
by calling 1-800 ROYAL* 1-2 (1-800-769-2512).

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

6. Debt Incurred Without a Card:

If a (^rdholder Incurs Debt using their Card number only,
without having presented their Card to a merchant (such as
for an Internet, mall order or telephone Purchase), the legal
effect will be the same as if the Cardholder had used their

Card and signed a sales draft or receipt or entered their PIN,
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7. If the Card Expires

The Card explrea at the end of the month shown on the Card.
Cardholders must not use their Card or Cerd number if their

Card has expired or after this Agreement is terminated. If
anything is charged to an Aceotmt after the Card has expired
or this Agreement is terminated, you are still responsible for
and must pay the Debt.

8. Lost or Stolen Card;

If e Card is lost or stolen or if any one of you or the

Cardholder suspects it Is lost or stolen or being used by
someone else, you or the Cardholder must tell tjs
immediately.

After we have been told tliat a Card has been or may have

been lost, stolen or misused, we will be able to prevent the
use of the Card and Card number. If we suspect

unauthorized or fraudulent use of a Card or a Card number,

the use of any Card can be blocked or prevemed without
notice to you.

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

Notwithstanding the above. If a Card Is lost, stolen or
misused, you witl be liable to us for:

i. ell amounts owing on tfie Card, up to a maximum of
$1,000.00, resulting from the loss, theft or misuse of
the Card that is Incurred before the time any one of you
or the Cardholder tells us about that loss, theft or

misuse through any one or more transactions on the
Card, for which the Card or Card number has been used
to complete those transactions; and

H. all amounts owing on the Card, resulting from the loss,
theft or misuse of the Card that is incurred before tfm

time any one of you or the Cardholder tells us about
thet loss, thsft or misuse through any one or more
transactions on the Card, for which the Card and PIN
hava been usad together to complete those
transactions.

S. CratBt Umha;

a. Msa Platinum Avion. Vlaa Buainess and Visa Business Gold

Accounts

If you have more than one Card, we will set an Account
Credit Umh representing the total credit limit for all Cards.
We may change the Account Credit Limit from time to time,
without notice.

The Debt must not exceed the Account Credit Limit.

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

A Card Credit limit wOl be set for each Cerd. We may

change any Card Credit Limit from time to time, without
notice.

We will tell you the Card Oedh Limit on the documents

accompanying each Card when it is Issued, and on each
Account Statement.

Each Cardholder must observe their Card Credit Limit. The

amounts owing on a Card must not exceed the Card Creifit
Limit. However, we may (but are not required to, even if we

have doiw so before) permit tite amounts owing on a Card to
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exceed the Cbc<1 Credit Limit. We may, at any time, refuse to
paimit the amounts owing on a Card to exceed the Card
Credit Limit and erquire ytm to pay any balancea which
exceed tfie Card Credit Limit.

Whan the amounts owing on a Card exceed tira Card Creifit
Limit on the Staternem Date, an Overlimit Fee will be charged
to the Account.

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

b. CLSB and Cash Back Accounts

An Account Credit Limit will ba set for the Account. We may

change the Account Credit Limit from itme to time, without
notice. We will tell you the Account Credit Limit on the
documents accompanying each Card when n is issued, and
on each Account Statement.

The Debt must not exceed the Account Credit Limit.

However, we may (but are not erquired to, even If we have
done so before) permit the Debt to exceed the Account Credit
Limit.

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

When the Debt exceeds the Account Credit Umit on the

Statement Date, an Overlimit Fee will be charged to the
Account.

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

10. Card Cancellation/Revocation or Suspension of Use:

The Applicant may cancel a Card by giving us a notice to
cancel the Card. Except as otherwise set out In this
Agreement, you will be liable to us for all Debt, ersulting from
the use of the Cerd from the itme we receive the notice of

cancellation until the itme the Applicant notifies us that the
Card has been destroyed.

If the amounts owing on a Card exceed the Card Credit Limit
or the Debt outstanding on an Account exceeds the Account

Credit Umit, we may suspend the right to use the Card or the
Account, and ail services we provided under this Agreement
umll the excess is paid in full.

We may revoke or suspend a Cardholder's right to use their
Card or Card number at any time without notice. A
Cardholder must give up their Card to you or to us at your (or
our) request.

11. nN and Other Security Feattues;

We will provide each Cardholder with a PIN for their Card or
tell them how to select It. We will also tell them how to

change their PIN. We will treat e PIN as the Cardholder's
authorization whenever it Is used with e Card. Any

ttansactions done using the Card with the PIN will have itie
same legal effect as If the Cardholder signed a written
direction to us.

Each Cardholder must protect the security of their Card and
the Account by keeping their PIN confidential and separate
from their Card el all times. Cardhoidars must select a f^N

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

security codes confidential and separate as well.

if someone uses a Card and PIN or the Card number with any

other security code to make unauthorized purchases or
otherwise obtain the benefite of the Card or Account, you

wOl not be responsible for those charges provided that 0) you
and the Cardholder are eble to establish to our reasonable
satisfaction that the Cardholder has taken reasonable steps

to protect their Card, Account and/or Credit Card Cheque
against loss or theft and to safeguard their PIN and other
security codes in the manner set out in this Agreement, or as
we may otherwise advise Cardholders from time to time, and
{11} you and the Cardholder cooperate fully with our
Investigation.

You will however remain fully responsible for all Debt
Incurred In connection with an unauthorized use if a
Cardholder voluntarily discloses their PIN or other security
code or otherwise contribute to the unauthorized or
fraudulent use of a Card or access to the Account, or you or

the Cardholder falKs) to tell us in a reasonable time that a

Card or Credit Card Cheque has been lost or stolen or that
you belleva someone else may know a Cardholder's PIN or
other security code.

You are not responsible for unauthorized use of Card(s) or
Card numberfs) in transactions In which neither a PIN nor a

security code is used as the Cardholder verification method.

For the purposes of this protection, 'unauthorized use* of a
Card or Card number means use by a person, other than the
Cardholder, who does rtot have actual, implied or apparent
authority for such use, and from which neither you nor the
Cardholder receives any benefit, in addition to what Is set
out In this Agraemeirt, we may tell Cardholders other steps
they must teke to safeguard their PIN or security codes.

12. UablSty for Debt:

Except ae otherwise set out In this Agreement and, for Visa
Pietlnum Avion, Visa Business and Visa Business Gold
Accounts only, except as may otherwise be provided under
ifie Uablllty Waiver Program, the Appliceni, together with
each Owner, will be {ointly and severally fln Quebec,
solidarily) liable to us for all Debt diarged to the Accoum, no
matter how It is Incurred or who has incurred it and even

though we may send Account Statements to Cardholders and
not to any of you. However, we will provide Account
Statement(s) or other information about that Debt to any of
you et the request of any Owner or Signing Authority. The
Apptlcent, together with each Owner, will also be ioinily and
severally (In Quebec, solidartly) liable to us for everything else
you have agreed to with us In this Agreement.

An Owner will continue to be liable for the Debt as long as
the Owner's name appears on the Agreement. If there is eny
change to the ownership or structure of the Applicant
including, but not limited to, if an Owner ceases to be an

owner, it Is your responsibility to notify us as a new
Agreement mey need to be signed.

We may apply any money the Applicant or an Owner has on
deposit vrith us or any of our affiliates against any Debt you
owe us. We can apply the money on deposit against any
Debt without notice to you or any of you.
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13. Making Payments:

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

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

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

Payments sem to us by mail or made through aiwther
financial Institution's branch, ATM or online banking service

may take several days to reach us. A payment is not
credited to the Accoum and does not automatically adjust the
avaiiabia Card Credit Limit or Account Credit Limit until we

have processed the payment. It may take several days to
adjust the available Card Credit Limit or Account Credit Limit
depending on how payment is made. To ensure that a
payment is credited to an Account and autcmaticaily adjusts
the available Card Credit Limit or Account Credit Limit on the

same business day, s payment must be msde prior to
6:00pm local time on that business day at ons of our
branches or our ATMs in Canada or through our telephone,
mobile or online banking service.

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

You may choose to pay the Minimum Payment or your New
Balance, if you ask us to automatically process payments as
a PAD. you will be bound by the terms and conditions set out
in Rule HI of the Rules of the Canadien Payments

Association, as amended from time to time, as well as this
Agreement. You also waive any pre-notification requirements
that exist where veriable payment amounts are being
authorized. You may notify us at anytime that you wish to
revoke your authorization for a PAD. A PAD may, under
certain circumstances, be disputed for up to ninety {90) days.
To obtain more information on our rights a^inst you under a
PAD, you may contact the financial institution that holds the
bank account you have designated for tfte PAD or review the
Rules at www.cdnpay.ca.

You are not permitted to make a payment exceeding a Card
Credit Limit unless the amounts owirtg on the Card at the
time of payment is more than the Card Credit Limit. You are

not perminod to make a payment exceeding the Account
Credit Umit unless the Debt at the time of payment is more

than the Account Credit Limit, if you do make a payment of
mare than the Card Credit Umit or the Account Credit Umit,

Interest win not be paid on the positive balance. Any positive
balance is not considered a deposit accourrt for the purpose
of insurance given by Canadian Deposit Insurance

Corporation.

14. Payment of Debt;

a. Except as otherwise sec out in this Agreement, you may
pay the Debt in respect to each Account In full or in part
St any time.
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b. Except as otherwise set out ir» this Agreement, you
must make a Minimum Paymem, by the Payment Due
Date, egual to the lesser of <f) for all Accounts except
CLSB, $10.00, plus Interest, plus Pees or, for CLSB,
$100.00, plus Interest, plus Fees, and (11) your New
Balance, In order io keep the Account up to date. Each
of these amounts win be shown on the Account

Statement. Any past-due amounts will be included in
your Minimum Payment amount.

c. Vou must also pay any amount that exceeds either the
Card Credit Limit or Account Credit Limit immetSaieiy,

even though we may not yet have sent an Account
Statement on which that excess appears.

d. You must keep the Account up-to-date at all times even
if we are delayed In or prevented from sending, for any
reason, any one or more Account Statements. You
must contact one of our branches or our Cards
Customer Service at 1-800 ROYAL® 1-2

(1-800-769-2512) at least once a month during such a
delay or interruption to obtain any payment information
you do not have and need to know in order for you to
comply with your obligations under this Section.

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

f. if the New Balance on a previous Account Statement

was paid in full by the Payment Due Date, the Grace
Period for the current Account Statement will continue

to be the minimum number of days applicable to the
Card. If the. New Balance on the previous Account

Statement was not paid In full by the Payment Due
Date, the Grace Period for the current Account
Statement will be extended to twenty-five (25) tlays
from the last Statement Date. This section 14(f] does

not apply to CLSB, which has no Grace Period.

15. Payment AQocatton:

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

bearing a higher Interest Rate.

If you pay more than your Minimum Payment, we will apply
the amount over the Minimum Payment to the remainder of
your New Balance. If the diffetem amoutrts that make up
your New Balattce are subject to different Interest Rates, we
will allocate your excess payment in the same proportion as
each amount bears to the remainder of your New Balance. If

the seme Imeiest Rats Is applicable to both a Cash Advance
end a Purchase, we will apply your payment against the Cash
Advance and the Purchase in a similar proportionate manner.

If you have paid more than your Now Balance, we will apply
any payment in excess of the New Balance to amounts that

have not yet appeared on your Account Statemem In the
seme manner as set out above.

Credits arising from returns or adjustments are generally first
applied to trensactions of a similar type, second to any
interest and Fees, and the remainder to other Debt owing in
the same manner as we apply payments in excess of the
Minimum Payment.

16. Interest Rates and Charges:

The current Interest Rates are set out on each Account

Stetement. They are expressed as annual percentage rates.
The standard Interest Rates are shown In dte chart outlined in
the 'Standard Annual Fees, Grace Period and Interest Rates"
Section of this Agreement, if you are taking advantage of
any special offers, the Interest Rates may be different than
those on the chart. The Imerest Rates may change from time
to time,

a. All Accounts except CLSB

You can avoid Interest on both Purchases and Fees by always

paying the New Balance In fuii on or before the Paymem Due
Date every momh. Your New Balance is shown on your
Account Statement and is made up of all Purchases, Cash
Advances, Interest and Fees incurred up to the Statement
Date.

If you do not pay your New Balance in full on or before the
Payment Due Date, you will lose your interest-free status for
Purchases and Fees. If this happens, you must pay Interest
on ail Purchases and Fees shown on that month's Account
Statemem as well as Imerest on all new Purchases and new

Fees, imerest is calculated from the transacdon date, umil

the day we process your paymem for the total amoum you
owe. To regain imerest-free status on your Purchases and
Fees, you must pay your New Balance by the Payment Due
Data. Interest on previously billed Purchases and Fees that
has accrued since the end of the last Accoum Statement

period to the date paymem in full of the New Balance Is
received, will appear on your next month's Account
Statemem.

Cash Advances never benefit from an interest-free Grace

Period. This means interest is charged from the transaction
date.

b. Annllcahla to CLSB Account only

The Imerest Rate is) in effect for the entire period covered by

an Accoum Statement is calculated by taking our l^me
(merest Rate in effect on the first business day of the month
in which we prepare your Accoum Statemem and adiSng the
Interest rate premium (fixed percentage) applicable to the
Account. We will tell you what your interest rate premium is
in a document accompanying each Card. Your Interest Rate
changes as our Prime Imerest Rate changes. We will review
the Accoum and Interest Rates from time to time, and may

decrease or increase your interest rate premium at any time.
If we change your Imerest rate premium, we will give you
thirty (30) days written notice of the change.

We will charge you imerest on the amoum of each Purchase,
Cash Advance and Pee from (and including) tlie transaction
date recorded for them on the Accoum Statemem, where

they appeared for the first time, to the day we receive
paymem in full of the Debt.

c. AnnllcBbie to all Accounts

Fees are treated In the same manner as Purchases for the

purpose of charging imerest. The transaction date for a Fee

is the date that the Fee is posted to the Accoum.

We do not charge imerest on imerest.
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We calculate Interest daily, however we only odd It to the
Account monthly. The amount of interest we charge is
calculated as follows:

• We add the amount you owe each day, and divide
that total by the number of days in the Account

Statement period. This is your average dally balance;
and

• We multiply the average dally balance by the
apptlcabla deily Interest Rate(s) (obtained by taking
the annual Interest Rate(s) and dividing by the
number of days In the year). We then multiply this
value by the total number of days In the Account
Statement period to determine the Interest we
charge you.

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

The Account Statement will show your New Balance,

Payment Due Date, transaction and posting dates, and
your Interest Rate(s), including arty Introductory Interest
Rate or Promotional Interest Rate.

17. Cash Advances

Interest is always charged on a Cash Advance from the
day the Cash Advance is made. "Cash Advance Fees* or
'Promotional Rate Fees" also apply to certain Cash
Advances. These fees are set out In the "Other Fees"

Section of this Agreement. All of the following types of
transactions are treated as Cash Advances:

• When a Cardholder makes a cash withdrawal from

the Account at an RBC Royal Bank branch or ATM, or

at any other financial institution's branch or ATM;

• When a Cardholder uses a Credit Card Cheque;

• When a Cartfltolder takes advantage of a balance
transfer offer by transferring all or part of a balance

they owe elsewhere to the Account, through our
online banking service or by calling 1-800 ROYAL'*
1-2 (1-800-769-2512);

• When a Cardholder makes bill payments from the
Accoum or transfers furtds from tho Account to

another RBC Royel Bank bank account, at one of our
branches or ATMs, or through our online banking or

telephone banking service (1-800 ROYAL^ 1-1) (bill
payments made by pre-authorized charges to the
Account that a Cordholder sets up whh a merchant

will usually be treated as Purchases, not as Cash
Advances, and we will not charge interest from the
transaction date); and

• When a Cardholder makes Cash-Like transactions.

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

18, Standard Annual Fees, Grace Period and Interest
Rates:

The following provides some guidance with respect to
standard non-refundable annual fees, Grace Periods and

standard Icttetast Rates for our Cards. Your annual fee

may be different from that shown in this Agreement If the
terms and conditions for other banking and related
services you have with us provide otherwise. Annual fees
are charged on the first day of the month following the
Account opening (whether or not the Card Is activated)
and annually thereafter on the first day of that samo
month.

First Each

Card Additional

Card

Purchase Cash

interest Advance

Rete Interest

Rate

Visa

Business

Gold*

$40.00 $40.00 21 19.99% 21.99%

*We no longer accept applications for this Card.

19. Other Fees:

Cash Advance Fee:

No additional charge for a
Cash Advance obtained

from one of our ATMs in

Canada.

$3.50 for a Cash Advance

obtained from any other

designated ATM located in
Canada or for a Cash-Like

Transaction made in

Canada.

$5.00 for a Cash Advance

obtained from an ATM

located outside Canada or

for a Cash-Like Transaction

made outside Canada.

When a Cardholder obtains the

following types of Cash
Advances at the standard

Interest Rate or at an

Introductory Interest Rate, a
S3.50 fee for each trartsaction

win be charged to the
Account, unless otherwise
stated:

(I) cash withdrawals from an
Account at one of our

branches or ATMs, or at any
other financial institution's

ATM. in Canada;

(ii) bill payments from an
Account (that are not

pre-authorized charges that a

Cardholder sets up with a
merchant) or whan a
Cardholder transfers funds

from the Account to another

RBC Royal Bank bank accoimt
at one of our branches or

ATMs, or through our online
banking or telephone banking
service;
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(ill) when a Cardholder makes

Cash-Like Transactions, in

Canada.

If the cash withdrawal or

Cash-Like Transaction occurs

outside Canada, a $5.00 fee

will be charged to the Account
each lime.

There is no fee if a Credh Card

Cheque Is used at the standard
Cash Advance Interest Rate or

Introductory Interest Rate.

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

Ovetiimit Fee: If the New Balance shown on your Account

Statement exceeds tfte Card Credtl Limit or Account Credit
Limit, a $25.00 fee will be charged to the Account on the
Statement Date.

Dishonoured Payment Fee; If a paymern is not processed
because a financial institution returns a cheque or refuses a

pre-authorized debit, a $40.00 fee will be charged to the
Account on the date the payment reversal is posted. This
fee is in addition to any fee charged by your financial
institution for insufficient funds in the account.

Addrtional Account Statement Copy: For an addUional copy

of an Accoum Statement, a $5.00 fee will be charged. For
each Account Statement update obtained from one of our
branches In Canada or at on ATfyi that provides Account

Statement updates, a $1.50 fee will be charged.

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

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

20. Foreign Currency Transactions:

We will bill you In Canadian currency. II a Cardholder uses a
Card and/or the Cord number outsido Canada or charges

amoums to the Account in a foreign currency, we will
convert the charges Into Canadian dollars no lator than the
date we post the transaction to the Account at our exchange
rate which is 2.5% over a benchmark rate set by the

payment card network that is in effect and that we pay on
the date of the conversion.

We will show the exchange rate tor each transaction on the

Account Statement. If you are paying interest on tha
Accotmt, interest v/ill also be charged on the full value of the

foreign transactions, as determined using our exchange rate.
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21. RBC Rewards Program:
if a Card allows Cardholders to earn RBC Rewards points
which can be redeemed for morchendise, travel and other

rewards, you and ihe Cardholders acknowledge that you and
their participation in the RBC Rewards program is subject to
the RBC Rewards Terms end Conditions, which are available
for review at wwvv.rberewards.com. The RBC Rewards

Terms end Conditions are subject to change without notice.
Paper copies are available upon request, by calling t-800
ROYAL® 1-2 (1-800-769-25121.

22. RBC Cash Back Program:

If a Card allows Cardholders to earn back a certain

percentage of the total amount of eligible net l^rchases
charged to the Account annually, as a credit to the Account,
you and the Cardholders acknowledge that you and their
panicipation in the program Is subject to the RBC Cash Back
Terms and Conditions, which are available for review at
www.rbc.com/businesseashback. The RBC Cash Back Terms

and Conditions are subject to change without notice. Paper
copies are available upon request, by calling 1-800 ROYAL®
1-2(1-800-76925121.

23. Special Offers:

We may make special offers to any Cardholder from time to
time including, but not limited to. Introductory Interest Rate
and other Promotional Interest Rate offers that temporarily

lower the Interest Rate applicable to portions of the Debt,
such as certain types of Cash Advances.

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

A Promotional Interest Rate offer is an offer wo may

periodically make to any Cardholder and that applies to their
Card after an Accoum has bean opened. fHir example, we
could offer any Cardholder a low Promotional Interest Rate
for cortain transactions for a limited period of itme, such as a
3.9% Promotional Interest Rate on Credit Card Cheques for 9
months.

If we make any Cardholder a special offer, we will exptain its
scopo and duration and any additional terms that apply to It.
If a Cardholder accepts the special offer by using the Credit
Card Cheques or otherwise taking advantage of the special
offer, both you and the Cardholdar will be bound by this
Agreement and any additional terms we set out in the offer-
When the promotion expires, the special offer terms will end
and tho terms and conditions of this Agreement will continue
to apply, including, but not limited to, those related to the
■merest Rate and payments. The Account Statement will set

out any Introductory interest Ratels) or Promotional Interest
Ratals) ttvat apply to the Cardholder's New Balartce, any
remaining balances associated with those rates, and when
those ratos expire. If any expiry date falls on a date for
wNch we do not process Account Statements (for example,

weekends and certain holidays), we will continue to provide
the Cardholder v/ith the benefit of the Introductory Interest
Rate or Promotional Interest Rate until the next statement

processing day.

24. Credit Vouchers

If a store or mercham issues a credit voucher or otherwise

gives us a refund, we will reduce the balance you owe by the
amount of the refund. However, if interest has been charged
as a result of the transaction, we wiil not refund the Interest.
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If a Cardholder uses their Card or their Card number for a

transaction In a foreign currency, and the merchant gives
them a cradt voucher or refund, the two transactions (the

charge and the credh) will not exactly balance because of the
exchange rate and currency fluctuations.

25. Recuiiing Payments:

You are responsible for any recurring payments Cardholders
have authortead merchants to charge to an Account, even

after you or we cancel this Agreement. If you wish to
discontinue any recurring payment, you must contact the
merchant in writing and then check the Account Statement
to etwura that the payments have, in tact, stopped, if the
payments have not stopped despite your Instmctions to a
merchant, we may be able to help you if you give us a copy
cif the wrhten request to the mercham.

26. Problems With a Purchase:

We are ort responsible for any problem you or the Cardholder
has with any Purchase. If you or the Cardholder have a
problem with anything purchased using a Card or Card
number, you must still pay ail Debt as required by this
Agreemem. You must settle the problem or dispute directly
with the store or merchant.

In some drcumatances. we may be able to help you resolve
disputed transaotlons. If you wish to discuss a dispute,
contact us toU-frae during regular business hours at 1-800
ROYAL* 1-2 (1-BOO-769-2512).

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

27. Account Statement, Verification and Disputes:

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

We prepare the Account Statement at approximately the
same time each month. Unless you have opted and
consented to aiectronio Account Statemems, we wilt send

the Account Statement to you. directed to the Applicant's
address last provided to us try any of you or the Signing
Authority or, in the case of Visa Platinum Avion. Visa
Business and Visa Business Gold Accounts, dlieciiy to

Cardholders at your request, if the date on which we would
ordinarfly prepare the Account Statement fails on a date for
which we do not process statements (for example, weekends
and certain holidays), we will prepare the Account Statement
on the next statement processing day. The Payment Due
Date win be adjusted accordingly.

When avaiiabte, you may choose to receive the Account
Statement and Accoum Documentation through Electronic
Means. In that case, the Account Statement and Account
Documentation will only be made available to the Applicant
and will not be sent directly to Cardholders.

Each month, you will ensure that you promptly examine the
Account Statement and each transaction, interest Rate,

charge end fee recorded in it. You will notify us in writing of
any errors, emissions, or objections to an Account

Statement, or an entry or balance recorded In it, within thirty
(30) days from the Statentent Date recorded on that Account
Statement.

if you do not notify us as required, we are entitled to treat

the Accoum Staternem emties and balances as complete,
correct and binding on you and we will be released from all
claims by you In respect of those Account Statement, entries
and balances.

STORM ISIST lOtlZOKI

We may use scanning and microfilm, electronic or other
reproduction of any Purchase or Cash Advance draft or other
document evidencing Debt to establish your liability for that
Debt. Upon request, we will provide a microfilm, electronic
or other reproduction within a raescnable time frame of any
Purchase or Cash Advance draft or other document

evidencing the Debt. Onginai records of Purchases may not
be available in paper form. Digital and microfilm records are
valid to establish the accuracy of our recortis.

28. Transfer of Rights:

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

29. Beotronic Communicetion:

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

30. Service Admintstrator:

A Service Administrator is a person you or a Signing
Authority designate In the manner we have prescribed for this
purpose, as eligible to perform non-flnanclal transactions on
an Account on behalf of the Applicam such as, but not
limited to, redeeming RBC Rewards points If your Cardfsl
earn RBC Rewards points under the RBC Rewa^s program.
A Service Administrator Is not authorized to perform flnaitclal
transactions on behalf of the Applicant such as opening an
Accoum. asking for additional Cards on an Account or for an
Account Credit Limit increase.

31. Amending this Agreement:

We may change the Imerest Rates end Fees for esch
Accoum periodically. Except as otherwise set out in this
Agreement, we may also change this Agreement at any time.
If we do, you will be given at least thirty (30) days prior
notice of each change. We will notify you of any change in
any one or more of the following ways: by sending you a
notice (wrinen or through Bectronic Means, with your

consent), by adding a notice on your Account Statement, by
posting a notice in all of cur branches, by dispiaying a notice
at our ATMs or by posting notice on our website, if wa send
you a written notice, we will direct it to the Applicant's
address last appearing on our records. If any Card or Card

number is used or any Debt remains unpaid after the
effective date of a change, it will mean that you have

accepted the amendment meda to the Agreement.
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The benefits and services we provide to any of you and the
Cardholders are subject to terms and conditions which may
be amended by us frem time to time, without notice to you

or any Cardholder.

32. limitations on Our liability:

We try to ensure that your Card end Card number are
accepted when presented. However, we will not be liable to
you or any Cardholder for damages flncluding, but not limited
to spedal, Indirect or consequential damages) that may residt
if, fbr any reason, a Card or Card number is not accepted or a
Cardholder is unable to access the Account.

33. Termination:

a. We or any one of you may terminate this Agreement at
any time by giving notice of termination to the other
paitylies) In writing. We will direct It to ttie Applicant's
address lest appearing on our records. Your notice must
be directed to our address appearing on your last Account
StatametK.

b. If any one of the following events occurs, it will mean you
are in default. We may terminate this Agreement

immediately and without giving you any notice, if:
I. any one of you Iwcomes insoivent or bankrupt;

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

lil. any one of you makes en unauthorized assignment for
the benefit of your creditors;

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

v. any one of you or someone else institutes any other
type of insolvency proceetBng Involving your assets
under the Benktuptcy and Insolvency Act or
otherwise;

vi. the Applicant ceases or gives notice of its intention to
cease to carry on business or makes or agrees to
make a bulk sale of its assets without complying with

applicable laws or any one of you commits an act of
bankruptcy;

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

viii. any one of you makes any statement or
represemation to us that is untrue in any material
respect when made; or

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

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

d. If you fail to comply with your cbiigations to us under this
Agrasmem, you will be ilabte to us for:

i. sll costs and expenses if we use a collection agency
to collect or attempt to collect the Debt;

ii. ail court costs and reasonable legal fees and
expenses (on a soHcitor-cliant basis) we incut through
any legal process to recover any Debt, and

iii. all costs and expenses we Incur In ractaiming any
Card and Credit Card Cheque.

(.mnM teisr niooHi

34. Exchange of Infomiatlan Between You and Us:

Information about a Cardholder's use of their Card or

Account, and pertinent information about any reimbursement
of Debt received by the Cardholder from the Applicant (or any
Owner), Cartffiolder employment status and location, and any

other related Cardholder tracking Information may be
exchanged between you and us.

35. Ltabiiity Waiver Program:

It you trave a Visa Platinum Avion, Visa Business or Visa
Business Qold Account, the Uabiiity Waiver Program is made

available at no cost. You may request us to waive, in
accordance with the Uabiiity Waiver Program, your liability
for certain unauthorized charges posted to the Account, as
set out in this Agreement.

You will abide by the provisions of the Uabiiity Waiver
Program aa in affect from time to time.

36. Governing Law;

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

37. Complete Agreement, etc.:

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

38. No Aselgnment:

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

39. Your Choice of Language

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

40. In Quebec;

You have expressly requested that this Agreement and ail
related documents, including, but not limited to, notices, be
drawn up in tha English Isngusge. Voua avez axpressSmem
demand^ qua ce contrat at tout document y aftirant, y

conprts rout avis, soient rddlgis en iangue angialse.

41. How to Contact Us

if you need help or have questions about the Account, call us
totl-trea at 1-800 ROYAL« 1-2 (1-800-769-25121 during

regular business hours.
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42. Additional Access to Account:

Ws authorize any Individual holding a business client card or
business client identification number IB.C.I.N.), issued by us

in the name of the Applicant, to obtain advances from the

Account, to transfer and deposit funds to the Account and to
obtain information about the Account and transactions on the

Account by using such business client card or B.C.I.N. In
accordance with the terms of the agreements governing the
use of such business client card or B.C.I.N.

43. Protecting Your Privacy:

a. Collecting Your Personal Information

We may from time to time collect flnsndal and other
information about you such as:

I. Information establishing your identity (for eaampis:
name, address, phone number, date of birth, etc.) and
your personal background:

ii. Information related to transactions arising from your

relstlonshlp with and through us, and from other
financial institutions;

m. information you provide on en application for any of our
products and services;

iv. Information for the provision of products and senrlces:
and

V. information about financial behavior such as your

payment history and credit worthiness.

We may collect and confirm this Information during the
course of our relationship. We may obtain this information
from a variety of sources. Including from you, from service
arrangements you make with or through us, from credit
reporting agencias and financial institutions, from registries,
from references you provide to us and from other sources, as
Is necessary for the provision of our products and services.

You acknowledga receipt of notice that from time to itme
reports about you may be obtained by us from credit
reporting agencies.

b. Using Yoitf Personal Information

This infonnatlon may be used from time to time for the
following purposes:

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

II. to open and operate your account(s) end provide you
with products and services you may request;

in. to better understand your financia) situation;

Iv. to detemtlns your eligibility for products and aenrices
we offer;

V. to help us batter understand the cuirem and future
needs of our clients;

vl, to communicate to you any benefit, feature and other
information about products and services you have whh
us;

vfl. to help us batter manage our business and your
relationship with us;

viii. to opeiate the paymem card network;

ix. to maintain the accuracy and integrity of information

held by a credit reporting agency; and

X. as required or permitted by law.

SFORM itie? (oinaMi

For these purposes, we may:

1, make this information available to our employees, our

sgents and service providers, who are required to
maintain the confidentiality of this Information;

ii. share this Information with other financial litstitutions;

and

ill. give credit, financial and other related information to
credit reporting agencies who may shara it with others.

In the evem our service provider is located outside of Canada,
the sarvice provider is bound by, and the Information may be
disclosed in accordance with, the laws of the Juriadiction in
which the service provider is located.

Upon your request, we may give this information to other
persons.

We may also use this information and share' it with fIBC
companies (il to manage out risks and operations and those
of RBC companies, (ii) to comply with valid requests for
Information about you from regulators, govemment agencies,
public bodies or other entities who have a irght to issue such.
requests, and (iii) to let RBC companies know your choices
under "Other Uses of Your Personal Information" for the sole

purpose of honouring your choices, tf we have your sedal
insuranoe number, we may use It for tax related purposes If
you hold a product generating hicame and share It with the
appropriate goviemmsnf agencies, and we mey also share It
with credit reporting agertcles as an eld to hfeitiify you.

c. Other Uses of Your Personal Information

1. We may use this Informetion to promote our products
and services, and promote products and services of
third parties we select, which may be of interest to
you. We may communicate with you through various
channels, including telephone, computer or mail, using
the comact information you have provided.

ii. We may also, where not prohibited by law, share this
information with RBC companies for the purpose of
referring you to them or promoting to you products end
services which may be of interest to you. We and RBC
companies may communicata with you through various
channels. Including telephone, computer or mail, using
the contact Information you have provided. You
Bcknowledge that as a result of such sharing they may
advise us of those products or services provided.

III. If you also deal with RBC companies, we may, where
not prohibited by law, consolidate this Information with
Information they have ebout you to allow us ami any of
them to manage your relationship with RBC companies
and our business.

You understand that we and RBC companies are separate,
affiliated corporations. RBC companies Indude our affiliates
which are engaged In the business of providing any one or
more of the following services to the public: deposits, loans
and ottier financial services; credit, charge and payment card
services; trust and custodial services; securities end

brokerage services; and insurance services.

You may choose not to have this Information shared or used
for any of these "Other Uses" by contacting us as set out
below, and In this event, you wlO not bo erfused credit or
other services just for that reason. We win respect your
cfioices end. aa mentioned above, we may share your
choices with RBC conipanles for the sole ptirpose of
honouring your chofcee ergarding 'Other Uses of Your
Personal Information".
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d. Yow Right to Access Your PeisemI Inf oimation

You may obtain access to the information we hold about you

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 such
information, to ask questions about our privacy policies or to
request diet the information not be used for any or all of the
purposes outlined in 'Other Uses of Your Personal
Information* you may do so now or at any time in the future
by:

I. contaodng your branch; or

0. calling us toll-free at 1-800 ROYAL® 1-1
(1-800-768-2611).

e. Our privacy Policies

You may obtain more Information about our privacy policies
by asking for a copy of our "Financial fraud prevention and
privacy protection' brochure, by calRng us at the toll-free
number shown above or by visiting our web site at
www.rtae.com/privacv8BCuritv/ea/.

goned as of theTad day of June . 2014
Momn ym

)

ZSD ELECimC »NC /
AppEcsnYs bustnm^ name tNama of th« sole prepiiaou, pcrutsraftip or ccipaiatianl

Per;

Name of-Owner: DENNIS IMMMtT

TlUe: DUtECraR

NamootOmto.r SIEIVEZAMMIT

Dtle: DDtECnHl

Per:

Name of Owner:

Tide;

(*I/WE have authority to bind the Applloont.)
(*I/WE agree to be Jointly end severally |ln Quebec, soliderlly) liable with the Applicant and theOwner{s}J

"/"* TradeinaiMs) el Royal Bank ot Canada. RBC and Royal Bank ate leglMsiad tradamaika ol Royal Bank o1 Canada,

f AS other tradomafka oio the prcpany 0/ their lespaetive ownsn.
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Royal Bank of Canada

General Security Agreement

SRF: 531116580

Borrower: ZSD ELECTRIC INC.

3300 HIGHWAY 7

SUITE 200

CONCORD

ONTARIO

L4K 4M3

CA

1. SECURITY INTEREST

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

(i) all Inventory of whatever kind and wherever situate;

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

(III) all Accounts and book debts and generally all debts, dues, claims, choses in action and demands of every
nature and kind howsoever arising or secured including fetters 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) ail deeds, documents, writings, papers, books of account and other books relating to or being records of
Debts, Chattel Paper or Documents of Title or by which such are or may hereafter be secured, evidenced,
acknowledged or made payable;

(vi) all contractual rights and insurance claims;

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

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

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

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

2. INDEBTEDNESS SECURED

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

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

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

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

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

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

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

(e) the execution, delivery and performance of the obligations under this Security Agreement and the creation of any
security interest in or assignment hereunder of Debtor's irghts 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

Please do not write In this area
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So long as this Security Agreement remains in effect Debtor covenants and agrees:
(a) to defend the Collateral against the claims and demands of all other parties claiming the same or an interest

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

(b) to notify RBC promptly of:

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

(ii) the details of any significant acquisition of Collateral,

(iii) the details of any claims or litigation affecting Debtor or Collateral,

(iv) any loss or damage to Collateral,

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

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

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

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

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

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

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

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

(i) to deliver to RBC from lime to time promptly upon request:
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(i) any Documents of Title, Instruments, Securities and Chattel Paper constituting, representing or relating to
Collateral.

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

(iii) all financial statements prepared by or for Debtor regarding Debtor's business,

(iv) all policies and certificates of insurance relating to Collateral, and

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

5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor's covenants contained herein and Clause 7 hereof. Debtor may, until default,
possess, operate, collect, use and enjoy and deal with Collateral in the ordinary course of Debtor's business in any rnanner
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 ail 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 ovyner thereof: provided that,
until default, RBC shall deliver promptly to Debtor all notices or other communications received by it or its nominee(s) as such
registered owner and, upon demand and receipt of payment of any necessary expenses thereof, shall issue to Debtor or its
order a proxy to vote and take all action with respect to such Securities. After default, Debtor waives all rights to receive any
notices or communications received by RBC or its nominee(s) as such registered owner and agrees that no proxy issued by
RBC to Debtor or its order as aforesaid shall thereafter be effective.

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

7. COLLECTION OF DEBTS

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

8. INCOME FROM AND INTEREST ON COLLATERAL

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

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

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS

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

(i) 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 6 hereof and dealt
with accordingly;

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

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

10. DISPOSITION OF MONEY

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

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

11. EVENTS OF DEFAULT

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

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

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

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

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

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

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

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

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

12. ACCELERATION

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

13. REMEDIES

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

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

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

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

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

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

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

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

irrevocable until the release or discharge of the Security Interest.

14. MISCELLANEOUS

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

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

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

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

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

(f) Debtor waives protest of any Instrument constituting Collateral at any time held by RBC on which Debtor is In any
way liable and, subject to Clause 13(g) hereof, notice of any other action taken by RBC.
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(g) This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective
heirs, executors, administrators, successors and assigns. In any action brought by an assignee of this Security Agreement
and the Security Interest or any part thereof to enforce any rights hereunder, Debtor shaii 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 Securi^
Agreement the obiigations of such Debtors hereunder shail be joint and severai.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

15. COPY OF AGREEMENT

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

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

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

BUSINESS DEBTOR

NAME OF BUSINESS DEBTOR

ZSD ELECTRIC INC.

ADDRESS OF BUSINESS CITY PROVINCE POSTAL CODE

DEBTOR MISSISSAUGA ONTARIO L5N5L9

UNIT 1. 6790 KITIMAT RD

IN WITNE REOF Debtor has executed this Security Agreement this

ZSD ELECTRIC IN

WTNES

WITNESSES
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SCHEDULE"A"

{ENCUMBRANCES AFFECTING COLLATERAL)
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SCHEDULE "B'

1. Locations of Debtor's Business Operations

UNIT 1.6790 KITIMATRD,
MISSISSAUGA

ONTARIO

CA

L5N5L9

2. Locations of Records relating to Collateral

UNIT 1.6790 KITIMATRD.

MISSISSAUGA

ONTARIO

CA

L5N5L9

3. Locations of Collateral

UNIT 1.6790 KITIMATRD.

MISSISSAUGA

ONTARIO

CA

L5NSL9
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SCHEDULE"C"

(DESCRIPTION OF PROPERTY)
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This is Exhibit "D" referred to in the Affidavit of

Yatri Vagadia sworn on June^^ . 2025.

Commissionerfor Taking Affldavits (or as may be)



Royal Bank of Canada

Guarantee and Postponement of Claim

SRR 531116580

Borrower: ZSD ELECTRIC INC.

3300 HIGHWAY 7

SUITE 200

CONCORD

ONTARIO

L4K 4M3

CA

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, the undersigned and each of them (if
more than one) hereby jointly and severally guarantee(s) payment on demand to Royal Bank of Canada (hereinafter called
the "Bank") of all debts and liabilities, present or future, direct or indirect, absolute or contingent, matured or not. at any time
owing by ZSD ELECTRIC INC. (hereinafter called the "Customer") to the Bank or remaining unpaid by the Customer to the
Bank, heretofore or hereafter Incurred or arising and whether incurred by or arising from agreement or dealings between the
Bank and the Customer or by or from any agreement or dealings with any third party by which the Bank may be or become in
any manner whatsoever a creditor of the Customer or however othenvise 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 tiabilities being hereinafter called the "Liabilities"); the liability of the undersigned
hereunder being limited to the sum of $455,000.00 together with interest thereon from the date of demand for payment at a
rate equal to the Bank's Prime Interest Rate plus 5.00 percent per annum as well after as before default and judgment.

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

(1) The Bank may grant time, renewals, extensions, indulgences, releases and discharges to, take securities (which word as
used herein includes securities taken by the Bank from the Customer and others, monies which the Customer has on deposit
with the Bank, other assets of the Customer held by the Bank in safekeeping or otherwise, and other guarantees) from and
give the same and any or all existing securities up to, abstain from taking securities from, or perfecting securities of, cease or
refrain from giving credit or making loans or advances to, or change any term or condition applicable to the Liabilities,
including without limitation, the rate of interest or maturity date, if any, or introduce new terms and conditions with regard to
the Liabilities, or accept compositions from and othenwise deal with, the Customer and others and with all securities as the
Bank may see fit, and may apply all moneys at any time received from the Customer or others or from securities upon such
part of the Liabilities as the Bank deems best and change any such application in whole or in part from time to time as the
Bank may see fit, the whole without In any way limiting or lessening the liability of the undersigned under this guarantee, and
no loss of or in respect of any securities received by the Bank from the Customer or others, whether occasioned by the fault
of the Bank or otherwise, shall in any way limit or lessen the liability of the undersigned under this guarantee.

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

(3) The Bank shall not be bound to exhaust its recourse against the Customer or others or any securities it may at any time
hold before being entitled to payment from the undersigned of the Liabilities. The undersigned renounce(s) to ail benefits of
discussion and division.
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(4) The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency of the Bank
receiving this instrument, with effect from and after the date that is 30 days following the date of receipt by the Bank of such
notice, determine their or his/her liability under this guarantee in respect of Liabilities thereafter incurred or arising but not in
respect of any Liabilities theretofore incurred or arising even though not then matured, provided, however, that
notwithstanding receipt of any such notice the Bank may fulfil any requirements of the Customer based on agreements
express or implied made prior to the receipt of such notice and any resulting Liabilities shall be covered by this guarantee;
and provided further that in the event of the determination of this guarantee as to one or more of the undersigned it shall
remain a continuing guarantee as to the other or others of the undersigned.

(5) Ail indebtedness and liability, present and future, of the customer to the undersigned or any of them are hereby assigned
to the Bank and postponed to the Liabilities, and ail moneys received by the undersigned or any of them in respect thereof
shall be received in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the whole without in any way
limiting or lessening the liability of the undersigned under the foregoing guarantee; and this assignment and postponement is
independent of the said guarantee and shall remain in full effect notwithstanding that the liability of the undersigned or any of
them under the said guarantee may be extinct. The term "Liabilities", as previously defined, for purposes of the postponement
feature provided by this agreement, and this section in particular. Includes any funds advanced or held at the disposal of the
Customer under any line(s) of credit.

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

(7) This guarantee shall not be considered as wholly or partially satisfied by the payment or liquidation at any time or times
of any sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends,
compositions, proceeds of security valued and payments received by the Bank from the Customer or from others or from
estates shall be regarded for ail 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 fiave no right to be subrogated in any rights
of the Bank until the Bank shall have received payment in full of the Liabilities.

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

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

(10) The undersigned and each of them shall be bound by any account settled between the Bank and the Customer, and if
no such account has been so settled immediately before demand for payment under this guarantee any account stated by
the Bank shall be accepted by the undersigned and each of them as conclusive evidence of the amount which at the date of
the account so stated is due by the Customer to the Bank or remains unpaid by the Customer to the Bank.

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

(12) No suit based on this guarantee shall be instituted untii demand for payment has been made, and demand for
payment shali be deemed to have been effectuaily 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 iegal representatives at the address of the addressee last known to the Bank and posted
as aforesaid shall be deemed to have been effectually made upon all of them. Moreover, when demand for payment has
been made, the undersigned shall also be liable to the Bank for all legal costs (on a solicitor and own client basis) incurred by
or on behalf of the Bank resulting from any action instituted on the basis of this guarantee. All payments hereunder shall be
made to the Bank at a branch or agency of the Bank.

(13) This instrument covers all agreements between the parties hereto relative to this guarantee and assignment and
postponement, and none of the parties shall be bound by any representation or promise made by any person relative
thereto which is not embodied herein.

(14) This guarantee and agreement shall extend to and enure to the benefit of the Bank and its successors and assigns, an
eveiy reference herein to the undersigned or to each of them or to any of them, is a reference to and shall be construed as
including the undersigned and the heirs, executors, administrators, legal representatives, successors and assigns of the
undersigned or of each of them or of any of them, as the case may be, to and upon all of whom this guarantee and
agreement shall extend and be binding.

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

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

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

ppsT"'"" (18) The Undersigned hereby waives Undersigned's right to receive a copy of any Financing Statement or Financing Change
□«>».) Statement registered by the Bank.
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IN ■mi

/^i' f<- ■
(MONTH) (DAY) (YEAR)

2252525 ONTARIO INC

IritTOSs Signature:

rnihfi 0
Name:

Insert the full name and address of Guarantor (Undersigned above).

Full name and address

2262525 ONTARIO INC.

6257 LORCA CRESENT

MISSISSAUGA

ONTARIO

L5N2J3

CA
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This is Exhibit "E" referred to in the Affidavit of Yatri

Vagadia sworn on June ^8 .2025.

Commissionerfor Taking Affidavits (or as may be)



Royal Bank of Canada

General Security Agreement

SRF: 531116580

Borrower: ZSD ELECTRIC INC.

3300 HIGHWAY 7

SUITE 200

CONCORD

ONTARIO

L4K 4M3

CA

1. SECURITY INTEREST

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

(i) all Inventory of whatever kind and wherever situate:

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

(iii) all Accounts and book debts and generally alt 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) ait lists, records and files relating to Debtor's customers, clients and patients;

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

(vi) all contractual rights and insurance claims;

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

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

(b) The Security Interest granted hereby shall not extend or apply to and Collateral shall not include the last day of the
term of any lease or agreement therefor but upon the enforcement of the Security Interest, Debtor shall stand possessed of
such last day In trust to assign the same to any person acquiring such term.
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(c) The terms "Goods", "Chattel Paper", "Document of TitJe", "Instrument", "Intangible", "Security", "Investment
Property", "proceeds", "Inventoiy", "accession". "Money". "Account", "financing statement" and "financing change statement"
whenever used herein shall be interpreted pursuant to their respective meanings when used in The Personal Property
Security Act of the province referred to in Clause 14(s), as amended from time to time, which Act, including amendments
thereto and any Act substituted therefor and amendments thereto is herein referred to as the "P.P.S.A.". Provided always that
the term "Goods" when used herein shall not include "consumer goods" of Debtor as that term is defined in the P.P.S.A., the
term "Inventory" when used herein shall include livestock and the young thereof after conception and crops that become such
within one year of execution of this Security Agreement and the term "Investment Property", if not defined in the P.P.S.A.,
shall be interpreted according to its meaning in the Personal Property Security Act (Ontario). Any reference herein to
"Collateral" shall, unless the context othenwise 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 Debtor shall continue to be liable for any Indebtedness remaining
outstanding and RBC shall be entitled to pursue full payment thereof.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

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

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

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

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

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

(e) the execution, delivery and performance of the obligations under this Security Agreement and the creation of any
security interest in or assignment hereunder of Debtor's rights in the Collateral to RBC will not result in a breach of any
agreement to which Debtor is a party.

4. COVENANTS OF THE DEBTOR
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So long as this Security Agreement remains in effect Debtor covenants and agrees:
(a) to defend the Collateral against the claims and demands of all other parties claiming the same or an interest

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

(b) to notify RBC promptly of:

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

(ii) the details of any significant acquisition of Collateral,

(ill) the details of any claims or litigation affecting Debtor or Collateral,

(iv) any loss or damage to Collateral,

(v) any default by any Account Debtor in payment or other performance of Its obligations with respect to
Collateral, and

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

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

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

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

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

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

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

(D to deliver to RBC from time to time promptly upon request:
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(i> any Documents of Title, Instruments. Securities and Chattel Paper constituting, representing or relating to
Collateral,

(ii) all books of account and alt records, ledgers, reports, corresptondence, schedules, documents, statements,
lists and other writings reiating to Collateral for ^e purpose of inspecting, auditing or copying the same,

(iii) all financial statements prepared by or for Debtor regarding Debtor's business,

(iv) all policies and certificates of insurance relating to Collateral, and

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

5. USE AND VERIFICATION OF COLLATERAL

Subject to compliance with Debtor's covenants contained herein and Clause 7 hereof. Debtor may, until default,
possess, operate, collect, use and enjoy and deal with Collateral in the ordinary course of Debtor's business in any manner
not inconsistent with the provisions hereof; provided always that RBC shall have the right at any time and from time to time to
verify the existence and state of the Collateral in any manner RBC may consider appropriate and Debtor agrees to furnish all
assistance and infonnation 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 ail premises occupied by
Debtor.

6. SECURITIES, INVESTMENT PROPERTY

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

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

7. COLLECTION OF DEBTS

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

8. INCOME FROM AND INTEREST ON COLLATERAL

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

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

9. INCREASES, PROFITS, PAYMENTS OR DISTRIBUTIONS

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

(i) 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 (other than Money) or payments or distributions. Debtor wili deliver
the same promptly to RBC to be held by RBC as herein provided.

10. DISPOSITION OF MONEY

Subject to any applicable requirements of the P.P.5.A., all Money collected or received by RBC pursuant to or In
exercise of any right it possesses with respect to Collateral shall be applied on account of indebtedness in such manner as
RBC deems best or, at the option of RBC. may be held unappropriate in a collateral account or released to Debtor, all without

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

11. EVENTS OF DEFAULT

The happening of any of the following events or conditions shall constitute default hereunder which Is herein referred to as
"default";

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

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

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

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

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

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

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

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

12. ACCELERATION

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

13. REMEDIES

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

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

(c) RBC may take possession of, collect, demand, sue on, enforce, recover and receive Collateral and give valid and
binding receipts and discharges therefor and in respect thereof and. upon default, RBC may sell, license, lease or othenwise
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 defeuit,
all rights and remedies of a secured party under the P.P.S.A. Provided always, that RBC shall not be liable or accountable for
any failure to exercise its remedies, take possession of, collect, enforce, realize, sell, lease, license or otherwise dispose of
Collateral or to institute any proceedings for such purposes. Furthermore, RBC shall have no obligation to take any steps to
preserve rights against prior parties to any Instrument or Chattel Paper whether Collateral or proceeds and whether or not in
RBC's possession and shall not be liable or accountable for failure to do so.

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

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

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

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

irrevocable until the release or discharge of the Security Interest.

14. MISCELLANEOUS

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

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

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

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

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

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

Please do not write In this area
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(g) This Security Agreement shall enure to the benefit of and be binding upon the parties hereto and their respective
heirs, executors, administrators, successors and assigns. In any action brought by an assignee of this Security Agreement
and the Security Interest or any part thereof to enforce any rights hereunder. Debtor shaii 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 shaii be joint and several.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

15. COPY OF AGREEMENT

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

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

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

NAME OF BUSINESS DEBTOR

2262525 ONTARIO INC.

ADDRESS OF BUSINESS CITY PROVINCE POSTAL CODE

DEBTOR MISSISSAUGA ONTARIO L5N2J3

6257 LORCA CRESENT

IN wr WHER^F Debtor has executed this Security Agreement this.

2262525 ONTARIO INC

Please do not write in this area
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SCHEDULE"A"

(ENCUMBE^NCES AFFECTING COLLATERAL)

Please do not write In this area
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SCHEDULE "B'

1. Locations of Debtor's Business Operations

6257 LORCA CRESENT,
MISSISSAUGA

ONTARIO

CA

L5N2J3

2. Locations of Records relating to Collateral

6257 LORCA CRESENT.
MISSISSAUGA

ONTARIO

CA

L5N2J3

3. Locations of Collateral

6257 LORCA CRESENT.
MISSISSAUGA

ONTARIO

CA

L5N2J3

Please do not write in this area
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SCHEDULE"C"

(DESCRIPTION OF PROPERTY)
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This Is Exhibit "F" referred to in the Affidavit of Yatri
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Royal Bank of Canada

Guarantee and Postponement of Claim

SRF' BRANCH ADDRESS:
531116580 3300 HIGHWAY 7

SUITE 200

BORROWER: VAUGHAN, ON
ZSD ELECTRIC INC. L4K 4M3

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, erceipt whereof is hereby acknowledged, the undersigned and each of them (if more than
one) hereby jointly and severally guarantee(s) payment on demand to Royal Bank of Canada (hereinafter called the "Bank") of all
debts and liabilities, present or future, direct or Indirect, absolute or contingent, matured or not, at any time owing by ZSD
ELECTRIC INC. (hereinafter called the "CustomeO to the Bank or ermaining unpaid by the Customer to the Bank, heretofore
or hereafter incumed or arising and whether incurred by or arising from agreement or dealings between the Bank and the Customer
or by or from any agreement or dealings with any third party by which the Bank may be or become in any manner whatsoever a
creditor of the Customer or however otherwise incurred or arising anywhere within or outside the country where this guarantee is
executed and whether the Customer be bound alone or with another or others and whether as principal or surety (such debts and
liabilities being hereinafter called the "Liabilities"); the liability of the undersigned hereunder being limited to the sum of SI ,200,000.00
One Million Two Hundred Thousand Dollars together with interest thereon from the date of demand for payment at a rate
equal to the Prime Interest Rate of the Bank plus 5.000 Five percent per annum as well after as brefore default and judgment

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

(1) The Bank may grant itme, renewals, extensions, indulgences, erleases and discharges to, take securities (which word as used
herein includes securities taken by the Bank from the Customer and others, monies which the Customer has on deposit with the
Bank, other assets of the Customer held by the Bank in safekeeping or otherwise, and other guarantees) from and give the same
and any or all existing securities up to, abstain from taking securities from, or perfecting securities of, cease or refrain frorn giving
credit or making loans or advances to, or change any term or condition applicable to the Uabilities, iricluding without limitatioii, the
rate of Interest or maturity date, if any, or introduce new terms and conditions with regard to the Liabilities, or accept compositions
from and otherwise deal with, the Customer and others and with all securities as the Bank may see fit, and may apply all moneys at
any time received from the Customer or others or from securities upon such part of the Uabilities as the Bank deerns tiest and chaiige
any such application in whole or in part from time to time as the Bank may see fit, the whole without in any way limiting or lessening
the liability of the undersigned under this guarantee, and no loss of or in erspect of any securities received by the Bank from the
Customer or others, whether occasioned by the fault of the Bank or othenwise, 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 Uabilities, and it shall apply to and secure any ultimate
balance due or ermaining unpaid to the Bank.

(3) The Bank shall not be bound to exhaust its recourse against the Customer or others or any securities it may at any time hold
Ijefbre being entitled to payment from the undersigned of the Liabilities. The undersigned ernounce(s) to all benefits of discussion
and division.

(4) The undersigned or any of them may, by notice in writing delivered to the Manager of the branch or agency of the Bank erceiving
this instrument, with effect from and after the date that is 30 days following the date of erceipt by the Bank of such notice, determine
their or his/her liability under this guarantee in respect of Uabilities thereafter incurred or arising but not in erspect of any Uabilities
theretofore incurred or arising even though not then matured, provided, however, that notvwthstanding erceipt of any such notice the
Bank may futfii any requirements of the Customer based on agreements express or implied made prior to the receipt of such notira
and any ersulting Uabilities shall be covered by this guarantee; and provided further that in the event of the determination of this
guarantee as to one or more of the undersigned it shall remain a continuing guarantee as to the other or others of the undersigned.

(5) All indebtedness and liability, present and future, of the customer to the undersigned or any of them are hereby assigned to the
Bank and postponed to the Uabilities, and all moneys received by the undersigned or any of them in respect thereof shall be received
in trust for the Bank and forthwith upon receipt shall be paid over to the Bank, the whole without in any way limiting or lessening the
liability of the undersigned under the foregoing guarantee; and this assignment and postponement Is Independent of the said
guarantee and shall ermain in full effect notwithstanding that the liability of the undersigned or any of them under the said guarantee
may be extinct. The term "Liabilities", as previously defined, for purposes of the postponement feature provided by this agreement,
and this section In particular, includes any funds advanced or held at the disposal of the Customer under any line(s) of credit.

(6) This guarantee and agreement shall not be affected by the death or loss or diminution of capacity of the undersigned or any of
them or by any change in the name of the Customer or in the membership of the Customer's firni through the death or retirement of
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O-FORM 812 (05/2015)

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, capitai structure or constitution of ^e Customer, or by the Customer's
business being amalgamated with a corporation, but shail notwithstanding the happening of any such event continue to apply to aii
the Liabilities whether theretofore or thereafter incurred or arising and in this instrument the word "Customer" shall include every such
finn and corporation.

(7} This guarantee shail not be considered as wholly or partially satisfied by the payment or liquidation at any time or times of any
sum or sums of money for the time being due or remaining unpaid to the Bank, and all dividends, compositions, proceeds of security
valued and payments received by the Bank from the Customer or from others or fram estates shall be regarded for all purposes as
payments in gross v/ithout 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) Ail monies, advances, renewals, credits and credit fadiities in fact borrowed or obtained from the Bank shall be deemed to form
part of the Liabilities, notwithstanding any lack or limitation of status or of power, incapacity or disability of the Customer or of the
directors, partners or agents of the Customer, or that the Customer may not be a l^ai or suable entity, or any irregularity, defect or
informality in the borrowing or obtaining of such monies, advances, renewals, credits or credit etciiities. or any other reason, similar
or not, the whole whether known to the Bank or not. Any sum which may not be recoverable from the undersigned on the footing of
a guarantee, whether for the reasons set out in the previous sentence, or for any other reason, similar or not. shall be recoverable
from the undersigned and each of them as sole or principal debtor In respect of that sum. and shall be paid to the Bank on demand
with interest and accessories.

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

(10) The undersigned and each of them shall be bound by any account settled between the Bank and the Customer, and if no such
account has been so settled immediately before demand for payment under this guarantee any account stated by the Bank shail be
accepted by the undersigned and each of them as conclusive evidence of the amount which at the date of the account so stated is
due by the Customer to the Bank or remains unpaid by the Customer to the Bank.

(11) This guarantee and agreement shall be operative and binding upon every signatory thereof notwithstanding the non-execution
thereof by any other proposed signatory or signatones, and possession of this instrument by the Bank shall be conclusive evidence
against the undersigned and each of them that this Instrument was not delivered in escrow or pursuant to any agreement that it
should not be effective until any conditions precedent or subsequent had been complied with, unless at the time of recapt of this
instrument by the Bank each signatory thereof obtains from the Manager of the branch or agency of the Bank receiving this instrument
a letter setting out the temis 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 shail be made to the Bank at a branch or agency of the Bank.

(13) This instrument covers all agreements between the parties hereto relative to this guarantee and assignment and postponem^L
and none of the parties shail be bound by any representafion or promise made by any person relative thereto which is not embodied
herein.

(14) This guarantee and agreement shall extend to and enure to the benefit of the Bank and its successors and assigns, and every
reference herein to the undersigned or to each of them or to any of them, is a reference to and shall be construed as including the
undersigned and the heirs, executors, administrators, legal representatives, successors and assigns of the undersigned or of each
of them or of any of them, as the case may be. to and upon all of whom this guarantee and agreement shall extend and be binding.

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

(16) This Guarantee and Postponement of Claim shall be govemed by and construed in accordance with the laws of the
Province of Ontario ("Jurisdiction"). The undersigned irrevocably submits to the courts of the Jurisdiction in any action or proceeding
arising out of or relating to this Guarantee and Postponement of Claim, and irrevocably agrees that ail such actions and proceedings
may be heard and determined in such courts, and irrevocably waives, to the fullest extent possible, the defense of an inconvenient
forum. The undersigned agrees that a judgment or order in any such action or proceeding may be enforced in other jurisdictions in
any manner provided by law. Provided, however, that the Bank may serve legal process in any manner permitted by law or may

Page 2 of 3



(Applictbit
tn ■!

O-FORM 812(05/2015)

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 acknovk/ledges receipt of a copy of this agreement.

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

EXECUTED this

WITNESS lA/— DENNIS ZAMMIT

Insertihe full nameand addressofguarantor(Undersignedabove).

Full name and address

!7)fAAiS Aft/si- 0 aJ a£YoAI
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Royal Bank of Canada

Postponement and Assignment of Claim

SRF: 531116580

Borrower: ZSD ELECTRIC INC.

3300 HIGHWAY 7

SUITE 200

CONCORD

ONTARIO

L4K4M3

CA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, all debts and liabilities, present and future
(the "Liabilities"), of ZSD ELECTRIC INC. (hereinafter called the "Borrower") to the Undersigned, or any of them, are hereby
deferred and postponed by the Undersigned, and each of them, to the debts, liabilities and advances, present and future (the
"Obligations"), of the Borrower to the Royal Bank of Canada (the "Bank") and it is agreed by the Undersigned, and each of
them, that until all Obligations of the Borrower to the Bank have been paid, no payment shall be made or received on account
of any Liabilities of the Borrower to the Undersigned, or any of them, and that any payments which may be received by the
Undersigned, or any of them, ftiom the Borrower (or from any third party on account of or otherwise for the benefit of the
Borrower) notwithstanding the foregoing shall be received in trust for the Bank and shall be paid over to the Bank forthwith
upon receipt but no such payment shall have the effect of reducing the Obligations of the Borrower to the Bank until the same
Is actually received by the Bank; and none of the Liabilities of the Borrower to the Undersigned, or any of them, shall be
released, transferred or charged in any manner whatsoever or allowed or permitted to become unenforceable through lapse
of time, and the Bank may, but shall not be bound to, claim and prove in respect of any or all Liabilities of the Borrower to the
Undersigned, or any of them, in any bankruptcy, insolvency, composition, scheme of arrangement, liquidation or winding-up,
voluntary or involuntary, affecting the Borrower or any distribution of assets of the Borrower among creditors of the Borrower,
and all of the Liabilities of the Bonower to the Undersigned, or any of them, are hereby assigned and transferred to the Bank
and all dividends or other sums which may be or become payable in respect thereof shall be due and be paid to the Bank
until the Bank shall have received, together with dividends on the Obligations of the Borrower to the Bank, the full amount of
the said Obligations; and the Undersigned, and each of them, will from time to time execute ail such statements, proofs of
claims, transfers, assignments and documents and do all such other acts and things as the Bank may request from time to
time to implement any and all of the foregoing.

IT IS AGREED by the Parties hereto that the Borrower will pay all costs, charges and expenses reasonably Incurred
by the Bank whether directly or for services rendered (including reasonable solicitors' and auditors' costs, registration costs
and other legal expenses), in operating the Borrower's accounts, in preparing or enforcing this Agreement, and all such costs,
charges and expenses.

IT IS AGREED by the Parties hereto that the Obligations of the Borrower to the Bank, whenever referred to herein,
shall Include any and all funds advanced or held at the disposal of the Borrower under any line(s) of credit.

THIS AGREEMENT shall extend to and enure to the benefit of the Bank and its successors and assigns and shali be

binding upon the Undersigned and the heirs, executors, administrators, legal representatives, successors and assigns of the
Undersigned, and each of them.

(Applicable in PPSA Provinces) The Undersigned hereby acknowledges receipt of a copy of this agreement.

Please do not write In this area
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EXECUTED at this

(Montft) (Day) (Year)

In the pn

Witness

Witness

The "Borrower" named above hereby acknowledges receipt of a copy of the foregoing Agreement, accepts the assignment
and transfer contained therein and further agrees with the Bank to give effect to ail of the provisions of the foregoing
Agreement. , j , ^

t4 thisEXECUTEOat

In the presendevof

(Month) (Day) (Year)

2SDE

Witness

Witness

Insert the full name and address of Debtor (Undersigned above)

Full name and address

2262525 ONTARIO INC.

6257 LORCA CRESENT

MISSISSAUGA

ONTARIO

L5N2J3

Pleasedo notwriteIn this area

RBC531116580002002000918

® Raglstored liadamatk of Royal Bank of Canada E-Fotm 00918 (2012/08) 2 0f2



Royal Bank of Canada

Postponement and Assignment of Claim

SRF: 531116580

Borrower: ZSD ELECTRIC INC.

3300 HIGHWAY 7

SUITE 200

CONCORD

ONTARIO

L4K 4M3

CA

FOR VALUABLE CONSIDERATION, receipt whereof Is hereby acknowledged, all debts and liabilities, present and future
(the "Liabilities"), of ZSD ELECTRIC INC. (hereinafter called the "Borrower") to the Undersigned, or any of them, are hereby
deferred and postponed by the Undersigned, and each of them, to the debts, liabilities and advances, present and future (the
"Obligations"), of the Borrower to the Royal Bank of Canada (^e "Bank") and it is agreed by the Undersigned, and each of
them, that until all Obligations of the Borrower to the Bank have been paid, no payment shall be made or received on account
of any Liabilities of the Borrower to the Undersigned, or any of them, and that any payments which may be received by the
Undersigned, or any of them, from the Borrower (or from any third party on account of or otherwise for the benefit of the
Borrower) notwithstanding the foregoing shall be received in trust for the Bank and shall be paid over to the Bank forthwith
upon receipt but no such payment shall have the effect of reducing the Obligations of the Borrower to the Bank until the same
Is actually received by the Bank; and none of the Liabilities of the Borrower to the Undersigned, or any of them, shall be
released, transferred or charged in any manner whatsoever or allowed or permitted to become unenforceable through lapse
of time, and the Bank may. but shall not be bound to. claim and prove in respect of any or all Liabilities of the Borrower to the
Undersigned, or any of them, in any bankruptcy, insolvency, composition, scheme of arrangement, liquidation or winding-up,
voluntary or involuntary, affecting the Borrower or any distribution of assets of the Borrower among creditors of the Borrower,
and all of the Liabilities of the Borrower to the Undersigned, or any of them, are hereby assigned and transferred to the Bank
and all dividends or other sums which may be or become payable in respect thereof shall be due and be paid to the Bank
until the Bank shall have received, together with dividends on the Obligations of the Borrower to the Bank, the full amount of
the said Obligations; and the Undersigned, and each of them, will from time to time execute all such statements, proofs of
claims, transfers, assignments and documents and do all such other acts and things as the Bank may request from time to
time to implement any and all of the foregoing.

IT IS AGREED by the Parties hereto that the Borrower will pay all costs, charges and expenses reasonably Incurred
by the Bank whether directly or for services rendered (including reasonable solicitors' and auditors' costs, registration costs
and other legal expenses), in operating the Borrower's accounts, in preparing or enforcing this Agreement, and all such costs,
charges and expenses.

IT IS AGREED by the Parties hereto that the Obligations of the Borrower to the Bank, whenever referred to herein,
shall include any and ail funds advanced or held at the disposal of the Borrower under any llne(s) of credit.

THIS AGREEMENT shall extend to and enure to the benefit of the Bank and its successors and assigns and shall be
binding upon the Undersigned and the heirs, executors, administrators, legal representatives, successors and assigns of the
Undersigned, and each of them.

(Applicable In PPSA Provinces) The Undersigned hereby acknowledges receipt of a copy of this agreement.

Please do not write In this area
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EXECUTED at

In the

Witness

4"/

6i
(Month) (Day) (Year)

DENNIS AMTHONY ZAMMIT

The "Borrower" named above hereby acknowledges receipt of a copy of the foregoing Agreement, accepts the assignment
and transfer contained therein and further agrees with the Bank to give effect to all of the provisions of the foregoing
Agreement.^ . 4 . ,

ri<:S /S5OLUfC\. « thisEXECUin

In the prel^eVlce of

Witness

(Month) (Day) (Year)

ZSD ELECTRIC INC

Witness

Insert the full name and address of Debtor (Undersigned above)

Full name and address

DENNIS ANTHONY ZAMMIT

1231 MARTINS BLVD.

BRAMPTON

ONTARIO

L5Y0A1

PleasQ do not write In tills area
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This Is Exhibit "H" referred to in the Affidavit of

Yatri Vagadia sworn on June . 2025.

Commissionerfor Taking Affidavits (or os may be)



ServiceOntario

Main Menu New Enauiiy Rate Our ServiceiP

Enquiry Result
RIe Currency; 28APR 2025

|AII Pages ^

Show All Pages

Note: All pages have been returned.

|Type of Search Business Debtor

iSearch Conducted On ZSD ELECTRIC INC.

jplle Currency 28APR 2025

File Number { 3 of Page of Expiry Date Status

Families Pages

702470214 |1 5 lrT_ _j'12 18DEC 2029

IFORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

File Number Caution Page of Total iMotor Vehicle Registration Number Registered Registration

Filing j Pages Schedule Under Period

702470214 ^ 1 loot 1 201412181944 1531 0169 |P PPSA 5

Individual Debtor iDate of Birth Ipirst Given Name Initial Surname

1
1

Business Debtor Business Debtor Name Ontario Corporation

-
_ _

Number

ZSD ELECTRIC INC.

Address jCity
1 -6790KmMATRD MISSISSAUGA

Province

ON

Postal Code

L5N5L9

individual Debtor Date of Birth First Given Name {initial Surname

Business Debtor Business Debtor Name Ontario Corporation
Number

Address ICity Province Postal Code

Secured Party Secured Party / Lien Claimant

ROYAL BANK OF CANADA

Address [city Province Postal Code

36 YORK MILLS ROAD, 4TH FLOOR TORONTO ON M2P 0A4

Collateral

Classification

Consumer

Goods
Inventory

EquipmentjAccountsjOther
IMotor Vehicle Amount

jlnciuded |
Date of

Maturity
or

No Fixed

Maturity Date

X X |X X X

Motor Vehicle Year Make {Model V.i.N.

General Collateral

Description
General Collateral Description

ALL PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY



{Registering Agent Registering Agent

1 CANADIAN SECURITIES REGISTRATION SYSTEMS

j Address ICIty {Province Postal Code

! 4126 NORLAND AVENUE Iburnaby |BC VSG 3S8

CONTINUED



Type of Search Business Debtor

Search Conducted

On

ZSD ELECTRIC INC. 1

File Currency 28APR 2025

File

Number
Family of

Families
Page of Pages j

702470214 1
- _ 12 „ J

FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT |
Caution

Filing
Page of Total

Pages

Motor Vehicle Schedule

Attached
Registration Number Registered Under |

01 001 2019111514471530 9068
i

i

Record Referenced File Number Page
Amended

No Specific Page
Amended

Change Required Renewal

Years

Correct Period ;

702470214 X B RENEWAL 5
1

1

Reference Debtor/ First Given Name initial {surname
Transferor

Business Debtor Name 1

ZSD ELECTRIC INC.

Other Change Other Change

— - - — —- —- ^ j

— - - — — - - - - — -- — ■

i
Reason / Description Reason / Description

1

1 i
! - ^ .

i"
1

- — - - -- - - - - - — -

Debtor/ Transferee Date of Birth {First Given Name

Business Debtor Name

Address

Initial jsurnatne

;Ct^

Ontario

Corporation
Number

ProvinceIPostai
Code

iCoiiaterai
Iciassiflcation

iMotor Vehicle

Description

Assignor Name Assignor Name

I

jSecured Party Secured party, lien claimant, assignee

i
Address {City

Consumer

Goods
inventory Equipment Accounts

Province IPostai
;Code

Other iWotor Vehicie Amount; Date of Maturity
Included I or

Year

No

Fixed i

Maturity |
Date i

Make Modei V.I.N.

jGeneral Coliaterai
{Description

General Collateral Description

iRegistering Agent Registering Agent or Secured Party/ Lien Claimant

CANADIAN SECURITIES REGISTRATION SYSTEMS



Address C!^ Province Postal

Code

4126 NORLAND AVENUE BURNABY BC V56 3S8

COhfTINUED



Type of Search Business Debtor

Search Conducted

On

ZSD ELECTRIC INC.

File Currency 28APR 2025

File

Number
Family of

Families
Page of Pages

702470214 1 5 3 ^ - - - J
FORM 2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT |

Caution

Filing
Page of Total

Pages
Motor Vehicle Schedule!Registration Number
Attached {

Registered Under

001 1 20241122 0825 1532 0995

[Record Referenced File Number Page
Amended

No Specific Page
Amended

Change Required Renewal

Years

Correct Period

702470214 B RENEWAL 5

[Reference Debtor/ First Given Name Initial {Surname

jTransferor
Business Debtor Name

i ZSD ELECTRIC INC.

Othor Change

Reason / Description

Other Change

Reason / Description

Debtor/ Transferee Date of Birth First Given Name Initial

Business Debtor Name

Address City

Surname

Ontario

Corporation
Number

Province Postal
Code

Assignor Name

Secured Party

Assignor Name

Secured party, lien claimant, assignee

Address ;City Province Postal

Code

jCoiiateral
[Ciassiflcation

Consumer |Inventory
Goods

Equipment Accounts

General Collateral General Collateral Description
Description

Other Motor Vehicle Amount Date of Maturity
included or

No

Fixed

Maturity
Date

Motor Vehicle Year iMake Model V.I.N.

Description ;

1
I

jRegistering Agent jReglstering Agent or Secured Party/ Lien Claimant
iD + H UMFTED PARTNERSHIP



Address C!^ Province Postal

Code

2 ROBERT SPECK PARKWAY. 1STH FLOOR MISSISSAU6A ON L4Z1H8

END OF FAMILY



[Type of Search
SSearch Conducted On

Business Debtor

ZSD ELECTRIC INC.

File Currency 28APR 2025

File Number Family of

Families
Page lof

[Pages
Expiry Date Status

j

736317585 2 5 4 12 07FEB 2028 '

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

File Number Caution

Filing
Page of Total

Pages

Motor Vehicle

Schedule
Registration Number Registered

Under
Registration
Period

736317585 ioi 005 120180207 1434 8077 7286 P PPSA i10

Individual Debtor Date of Birth First Given Name

Business Debtor Business Debtor Name

ZSD ELECTRIC INC.

Address

individual Debtor

Business Debtor

|6790KrriMATRD. UNITI

Date of Birth First Given Name

Business Debtor Name

Address

Initial

ICIty
MISSISSAUGA

Initial

City

Surname

Ontario Corporation
Number

Province Postal Code

ON IL5N5L9

—

Surname

Ontario Corporation
Number

Province |Postal Code

Secured Party

Collateral

Classification

{Motor Vehicle
Description

IGeneral Collateral

Description

[Secured Patty / Lien Claimant

IROYAL BANK OF CANADA

lAddress

180 WELLINGTON ST WEST, 6TH FL

19!?L
ITORONTO

Province Postal Code

Consumer Inventory
Goods

Equipment IAccounts Other Motor Vehicle Amount

Included

Year Make Model

MSJ1J1

No Fixed

Maturity Date

Date of

Maturity

V.LN.

General Collateral Description

AS PER MASTER LEASE AGREEMENT DATED FEBRUARY 7.2018 TOGETHER

WITH ALL INVENTORY AND EQUIPMENT NOW OR HEREAFTER ACQUIRED BY THE

DEBTOR AND FINANCED BY THE SECURED PARTY TOGETHER WITH ALL

Registering Agent Registering Agent

REGISTRY = RECOVERY INC. ;

Address ICIty [Province 1Postal Code
1551THEQUEENSWAY TORONTO [ON |M8Z 1T5

CONTINUED



Type of Search

Search Conducted On

File Currency

Business Debtor

ZSD ELECTRIC INC.

28APR 2025

File Number Family

736317585

of

Families
Page of

Pages

112

Expiry Date Status

07FEB 2028

FORM 1C FINANCING STATEMENT I CLAIM FOR LIEN

File Number
I

736317585

Individual Debtor

Business Debtor

Caution

Filing
Page of |Total

Pages

Motor Vehicle

Schedule

02 005

Date of Birth First Given Name

Business Debtor Name

Registration Number {Registered
Under

20180207 1434 8077 7286 :

Initial

Address

Individual Debtor Date of Birth 1First Given Name

Business Debtor Business Debtor Name

Address

ICIty

Initial

iCIty

Registration
Period

Surname

Ontario Corporation
Number

Province Postal Code

Surname

Ontario Corporation
Number

Province Postal Code

Secured Party Secured Party / Lien Claimant

ROYAL BANK OF CANADA

Address {City Province Postal Code

300-5575 NORTH SERVICE RD BURLINGTON ON L7L6M1 I

Collateral

Classification

Motor Vehicle

Description

General Collateral

Description

Consumer

Goods
Inventory Equlpment;Accounts Other Motor Vehicle

Included

Amount Date of

Maturity
or

No Fixed

Maturity Date

Year iMake Model V.I.N.

General Collateral Description

IATTACHMENTS. ACCESSORIES. ACCESSIONS. R^LACEMENTS. SUBSTITUTIONS.
lADDrffONS AND IMPROVEMENTS THERETO. AND ALL PROCEEDS IN ANY FORM

{DERIVED DIRECTLY OR INDIRECTLY FROM ANY DEALING WITH THE COLLATERAL

{Registering Agent iRegistering Agent

Address {City [Province Postal Code

L ^ 1

i

CONTINUED



Type of Search Business Debtor

Search Conducted On ZSD ELECTRIC INC.

File Currency 28APR 2025

File Number Family of

Families
Page of

Pages
Expliy Date Status

736317585 2 5 6 12 07FEB 2028

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

File Number Caution

Filing
Page of Total

Pages

Motor Vehicle

Schedule
Registration Number Registered

Under
Registration
Period

736317585 03 005 120180207 1434 8077 7286

Individual Debtor Date of Birth First Given Name {Initial Surname j

1

Business Debtor Business Debtor Name Ontario Corporation 1
Number >

Address {city Province Postal Code

Individual Debtor Date of Birth First Given Name Initial Surname i

I L
iBuslness Debtor
\

Business Debtor Name Ontario Corporation
Number

Address City Province Postal Code

Secured Party

Collateral

Classification

Motor Vehicle

Description

Secured Party / Lien Claimant

Address

{General Collateral

iDescrlptlon

Consumer

Goods
Inventory Equipment Accounts Other

ICIty

Motor Vehicle

Included

Year Make Model

General Collateral Description

Province Postal Code

Amount Date of

Maturity
or

No Fixed

Maturity Date

V.I.N.

OR PROCEEDS THEREOF. AND WITHOUT UMITATION, MONEY. CHEQUES. DEPOSITS

IN DEPOSIT-TAKING INSTITUTIONS. GOODS. ACCOUNTS ftECEIVABLE. RENTS OR

OTHER PAYMENTS ARISING FROM THE LEASE OF THE COLLATERAL. CHATTEL

Registering Agent Registering Agent

Address jClty {Province Postal Code

1 : 1

CONTINUED



Type of Search Business Debtor

Search Conducted On ZSD ELECTRIC INC.

File Currency 28APR 2025

File Number Family of

Families
Page of

Pages
Expiry Date Status

736317585 2 5 7 12 a7FEB 2028

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN

File Number Caution

Filing
Page of Total

Pages

Motor Vehicle

Schedule
Registration Number Registered

Under
Registration
Period

736317585 104 005 20180207 1434 8077 7286
1

Individual Debtor Date of Birth First Given Name Initial Surname

Business Debtor Business Debtor Name Ontario Corporation
Number

Address City Province Postal Code

Individual Debtor Date of Birth First Given Name Initial Surname

Business Debtor Business Debtor Name Ontario Corporation
Number

1
Address ICIty [Province jPostal Code

Secured Party Secured Party / Lien Claimant

lAddress City IProvlnce Postal Code

Collateral

Class Iflcatlon

Iconsumer
Goods

Inventory Equipment Accounts Other Motor Vehicle

Included

Amount

Motor Vehicle Year Make

Description
•

Model

Date of No Fixed

Maturity {Maturity Date
or

General Collateral

Description
[General Collateral Description

PAPER, INSTRUMENTS. INTANGIBLES, DOCUMENTS OF TITLE, SECURITIES, AND

V.LN.

RIGHTS OF INSURANCE PAYMENTS OR ANY OTHER PAYMENTS AS INDEMNITY OR

COMPENSATION FOR LOSS OR DAMAGE TO THE COLLATERAL OR PROCEEDS OF THE

Registering Agent [Registering Agent

[Address iCIty Province Postal Code

CONTINUED



Type of Search Business Debtor |
Search Conducted On ZSD ELECTRIC INC.

File Currency 28APR 2025

File Number Family of

Families
Page jof

{Pages
Expiry Date Status

736317585 2 5 8 12 07FEB 2028

iFORM 1C FINANCING STATEMENT 1 CLAIM FOR LIEN

File Number Caution

Filing
Page of Total

Pages

Motor Vehicle

Schedule
Registration Number Registered

Under
Registration
Period

736317S85 1 05 005 20180207 1434 8077 7286

Individual Debtor

Business Debtor

Date of Birth First Given Name initial Surname

Business Debtor Name

Address

individual Debtor

Business Debtor

Date of Birth

ICity

Ontario Corporation
Number

i {province Postal Code

First Given Name initial Surname

Business Debtor Name

Address

Secured Party Secured Party I Lien Claimant

ICIty

lOntario Corporation
Number

Province Postal Code

Address City Province Postal Code

Collateral

Classification

Consumer

Goods
inventory Equipment Accounts Other Motor Vehicle

included

i t
1 1

Amount Date of No Fixed

Maturity Maturity Date

1
1

Motor Vehicle Year jMake {Model V.LN.

Description i

1
1

— -

.r::'
- - - -

General Collateral General Collateral Description
Description COLLATERAL

[Registering Agent Registering Agent

Address ]city {Province {Postal Code

CONTINUED



Type of Search Business Debtor

Search Conducted

On

ZSD ELECTRIC INC.

File Currency 28APR 2025

File

Number
Family of

Families
Page of Pages

736317585 2 5 9 12

[FORM 20 FINANCING CHANGE STATEMENT / CHANGE STATEMENT |
Caution

Filing
Page of Total

Pages

Motor Vehicle Schedule

Attached
Registration Number Registered Under

01 001 20180208 1033 8077 7344 P PPSA

Record Referenced File Number Page
Amended

No Specific Page
Amended

Change Required Renewal

Years

Correct Period

736317585 A AMNDMNT

Reference Debtor/ First Given Name ![Initial Surname <

Business Debtor Name

ZSD ELECTRIC INC.

Other Change

Reason / Description

Other Change

Reason / Description

AMEND DEBTOR ADDRESS

Debtor/ Transferee Date of Birth |First Given Name
1

Business Debtor Name

ZSD ELECTRIC INC.

Address

6810 KITIMAT ROAD, UNIT 21

Initial Surname

Ontario

Corporation
Number

Cl^

MISSISSAUGA

Province'Postal

Code

ON L5N5M2

Assignor Name Assignor Name

Secured Party Secured party, Hen claimant, assignee

Address

Collateral

Classification

Consumer

Goods
Inventory Equipment Accounts

iMotor Vehicle Year {Make

^Description
i - -- -

Other

iCIty

Motor Vehicle Amount

Included

Province Postal

Code

Date of Maturity
or Fixed

Maturity

Model V.I.N.

IGeneral Collateral General Collateral Description
Description

Registering Agent Registering Agent or Secured Par^f Lien Claimant
REGISTRY = RECOVERY INC.



Address City Province Postal

Code

1551 THE QUEENSWAY TORONTO ON M8Z1T5

END OF FAMILY



Type of Search Business Debtor

Search Conducted On ZSD ELECTRIC INC.

File Currency 28APR 2025

File Number Family of

Families
Page of

Pages
Expiry Date Status I

769516074 3 5 10 12 28JAN 2026 1

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN |
File Number Caution

Filing
Page of Total

Pages

Motor Vehicle

Schedule
Registration Number Registered

Under
Registration
Period

769516074 001 ;i 20210128 1501 1532 1273 P PPSA 05

individual Debtor Date of Birth First Given Name 1Initial Surname

Business Debtor Business Debtor Name Ontario Corporation
Number

ZSD ELECTRIC INC.

Address ICity Province Postal Code

6810 KITIMAT ROAD SUITE 21 MISSISSAUGA ON L5N5M2

individual Debtor Date of Birth First Given Name 1Initial Surname

21SEP1969 DENNIS A ZAMMIT

Business Debtor Business Debtor Name Ontario Corporation
Number

1
1

Address ICIty Province Postal Code

6810 MARTIN'S BLVD SUITE 21 BRAMPTON ON L6Y0A1

Secured Party Secured Party / Lien Claimant

|TD AUTO FINANCE (CANADA) INC.
Address {City Province Postal Code

PO BOX 4086, STATION A TORONTO ON M5W5K3

Collateral

Classification

Consumer

Goods
Inventory Equipment Accounts Other Motor Vehicle Amount

Included

Date of

Maturity
or

No Fixed

Maturity Date

X X X X

Motor Vehicle Year Make Model V.I.N.

Description 2021 GMC YUKON 1GKS2DKL1MR228581

General Collateral General Collateral Description
(

Description THE FULL DEBTOR NAME IS - DENNIS ANTHONY ZAMMIT

Registering Agent Registering Agent

Id + H UMITED PARTNERSHIP

Address ICIty Province Postal Code

2 ROBERT SPECK PARKWAY. 15TH FLOOR 1MISSISSAUGA |0N L4Z1H8

END OF FAMILY



Type of Search Business Debtor

Search Conducted On ZSD ELECTRIC INC.

File Currency 28APR 2025

File Number Family of

Families
Page of

Pages
Expiry Date

Status j
771753159 4 5 11 12 21APR 2026

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN |
File Number Caution

Filing
Page of Total

Pages

Motor Vehicle

Schedule
Registration Number Registered

Under
Registration |
Period 1

771753159 01 001 20210421 1041 1529 3516 P PPSA 5

Individual Debtor Date of Birth First Given Name llnltlal Surname

Business Debtor Business Debtor Name Ontario Corporation
Number

ZSD ELECTRIC INC.

Address ICity Province Postal Code

6810 KITIMAT ROAD #SUITE 21 MISSISSAUGA ON L5N5M2

Individual Debtor Date of Birth First Given Name llnltlal Surname

Business Debtor Business Debtor Name Ontario Corporation i
Number |

Address iCIty Province Postal Code

Secured Party jSecured Party / Lien Claimant
iROYAL BANK OF CANADA
Address jcity Province jpostal Code
10 YORK MILLS ROAD 3RD FLOOR TORONTO ON M2P0A2

Collateral

Classification

Consumer

Goods
Inventory Equipment Accounts jother

1

Motor Vehicle

Included

jAmount Date of

Maturity
or

No Fixed

Maturity Date

X |X. X X

iMotor Vehicle Year iMake
IDescrlptlon |M21 iRAM

Model

1500

General Collateral

Description
General Collateral Description

V.LN.

i1C6SRFHT3MN692867

iReglstering Agent Registering Agent
I

CANADIAN SECURITIES REGISTRATION SYSTEMS

Address iCIty [Province [Postal Code
4126 NORLAND AVENUE BURNABY |BC |V5G 3S8 j

END OF FAMILY



Type of Search Business Debtor

Search Conducted On ZSD ELECTRIC INC.

File Currency 28APR 2025
1

File Number jFamlly of

Families
Page of

Pages
Expiry Date Status

776382561 5 5 12 12 14SEP 2026

IfORM 1C FINANCING STATEMENT / CLAIM FOR LIEN
File Number Caution IPage of

Filing

Total

Pages

Motor Vehicle

Schedule
Registration Number Registered

Under
Registration
Period

776382561 001 1 20210914 1744 1532 7774 P PPSA 05

Individual Debtor Date of Birth First Given Name Initial Surname
1
1

Business Debtor Business Debtor Name Ontario Corporation 1

Number |ZSD ELECTRIC INC

Address City Province Postal Code

SUITE 21 6810 KITiMAT ROAD MISSISSAUGA ON L5N5M2

Individual Debtor Date of Birth First Given Name initial Surname

Business Debtor Business Debtor Name Ontario Corporation
Number

Address City Province Postal Code

Secured Party Secured Party / Lien Claimant
ROYAL BANK OF CANADA

Address City Province Postal Code

10 YORK MILLS ROAD 3RD FLOOR TORONTO ON M2P0A2

Collaterai

Classification
Consumer |Inventory |Equipment Accounts
Goods i

1 1

Other Motor Vehicle Amount

Included

i 1

Date of

Maturity
or

No Fixed

Maturity Date

^
1 1

X 35038.24 13SEP2026 i

IMotor Vehicle
jOescrlption

Year iMake

2017 FORD

Model

TRANSIT 250

V.I.N.

1FTYR1YVXHKA93088

jGeneral Collateral jGeneral Collateral Description
iDescrlptlon

Registering Agent jRegistering Agent
D + H UMiTED PARTNERSHIP

Address City

|2 ROBERT SPECK PARKWAY. 15TH FLOOR

Province

IMISSISSAUGA JON

Postal Code

L4Z1H8

LAST PAGE

Note: All pages have been returned.
BACKTQTOPo

Show All PagesI All Pages

This service Is tested daily with McAfee SECURE'^ to ensure the security of the transaction and information.

At ServiceOntario, we respect your right to privacy and value the trust you place in us. Read more about ServiceOntario's Privacy
Statement, g
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This is Exhibit "1" referred to in the Affidavit of Yatrl

Vagadia sworn on June . 2025.

Commissionerfor Toking Affidavits (or os may be)



VagadiO^a^

From: Vagadia, Yatri

Sent: Friday, April 26,2024 9:11 AM
To: Dennis Zammit

Subject: RE: ZSD Electric Inc | Meeting with RBC April 09, 2024

Hi Dennis,

Thanks for sending this across. I will review this and advise if I require any other information.

Thanks,

Yatri Vagadia, CA | Senior Manager, Special Loans & Advisory Services
RBC Royal Bank of Canada | 20 King St W, 2"'' Floor, Toronto, ON, M5H 1C4
E-mail: vatri.vagadia@rbc.com [T: 416-949-2268

From: Dennis Zammit <dzammit@zsd.ca>

Sent: Thursday, April 25,2024 4:35 PM

To: Vagadia, Yatri <yatri.vagadia@rbc.com>

Subject: RE: ZSD Electric Inc | Meeting with RBC April 09, 2024

Hi Yatri,

1 hope this message finds you well. Enclosed, you will find the items requested. Regarding the outstanding HST
amount we discussed. Holly from our office processed the payment yesterday. However, it has yet to reflect on

the report. Attached is a screenshot of the payment confirmation for your reference.

Acknowledging the current situation, 1 can understand the concerns. Rest assured, as we transition into our peak
season, we anticipate a positive shift in our financial figures over the coming months. Additionally, progress on

phase 2 of the apartment building project is steadily advancing and should be finalized within the next month or so
with an estimated value of $7 million.

i've also attached what we have on our books currently, we just started our April invoicing for projects that need to

be invoiced by the 25'" of each month, final Invoicing will be done on the last day of the month.

Should you require any further documentation or additional information, please let me know.

Thanks Yatri

Regards,
Dennis Zammit

ZSD Inc.

(905)997-8834

From: Dennis Zammit <dzammit(azsd.ca>

Sent: Thursday, Aprii 25,2024 2:40 PM

To: Vagadia, Yatri <vatri.vaeadia@rbc.com>

Subject: Re: ZSD Electric Inc | Meeting with RBC April 09, 2024



HiYatri,

I will send them as soon as I'm back In the office in an hour or so. I haven't forgotten but thanks for the
reminder!

Regards,
Dennis Zammit

ZSD Inc.

From: Vagadia, Yatrl <vatri.vaeadia(S)rbc.CQm>

Sent: Thursday, April 25,2024 2:32:19 PM
To: Dennis Zammit <dzammit(5)zsd.ca>

Subject: RE: ZSD Electric Inc | Meeting with RBC April 09,2024

Hi Dennis,

It is a gentle reminder for the documents that are due for April 25,2024, and the Bank has not received any documents
till date.

Regards,

Yatri Vagadia, CA | Senior Manager, Special Loans & Advisory Services
RBC Royal Bank of Canada | 20 King St W, l"** Floor, Toronto, ON, M5H IC4
E-mail: vatri.vagadia@rbc.com | T: 416-949-2268

From: Dennis Zammit <dzammit@zsd.ca>

Sent: Thursday, April 11, 2024 5:10 PM

To: Vagadia, Yatri <vatri.vagadia@rbc.com>

Subject: RE: ZSD Electric Inc | Meeting with RBC April 09,2024

• "

Hello Yatri,

Thank you for your email.

The details regarding our meeting seem to be accurate. I'll ensure to send you the documents by the 25"

Regards,
Dennis Zammit

ZSD Inc.

(905)997-8834

From: Vagadia, Yatri <vatri.vagadia(S)rbc.com>

Sent: Thursday, April 11, 2024 3:19 PM
To: Dennis Zammit <dzammit<5)zsd.ca>

Subject; ZSD Electric Inc | Meeting with RBC April 09,2024

Hi Dennis,

Thanks for chatting with me.



As a recap to our conversation, the business has been transferred to Special Loan and Advisoiy Services ("SLAS"} and I will be
your first point of contact moving forward. Should you have any questions, please reach out to me directly.

As discussed, Bank has concerns with delayed reporting, non revolvement of the credit facilities, organizational
changes and reductions in employees. Further to our conversation, you advised since the exit of the previous
partner the direction and focus of the company has changed towards more groundwork rather than focusing on
renovation, which was the earlier direction of the company. Thereafter, the Company updated regarding the Hyatt
project delay and the impact of the delay on the business has been significant and further the current projects are
picking up and the invoicing will be starting from this month on those projects, one of the project manager is not
anymore with the Company and the Company currently has one project manager to work on the projects and there
are in total 18 employees. The Bank investigated reason for delayed reporting and the Company advised the reason
was the Company lost the book-keeper and therefore, there was a delay. Further, there were discussion with the
details of payment plan to your previous partner in the business. The Bank inquired with the activity in 2262525
Ontario Inc and Data Guys Inc and the Company advised there are no activities in those companies. The Bank
inquired for the source deductions and HST and the Company advised there is ~$27,000 in HST and ~$25,000 in
payroll and the intention is to pay the pajrroll in foil is by end of this week and for HST will be paid in foil by end of
April. As advised, we will require some documents to review the file.

Kindly provide the following documents by April 25,2024:

1. Company prepared financial statements for the period from Nov 01,2023 to March 31,2024
2. Most recent aged accounts payable and receivables report
3. Most recent CRA statement showing amount owing to HST, Payroll, Corporate Taxes
4. Details of loan payable to related parties as per the FS23
5. Details of payment plan to Stephen Zammit
6.13 weeks forecast for cash flow statements and income statement

Regards,
Yatri Vagadia, CA | Senior Manager, Special Loans & Advisory Services
RBC Royal Bank of Canada 120 King St W, 2"^ Floor, Toronto, ON, M5H 1C4
E-mail: vatri.vagadia@rbc.coni I T: 416-949-2268

If you received this email in error, please advise the sender (by return email or othen/vise) immediately. You have consented to receive the
attached electronically at the above-noted email address; please retain a copy of this confirmation for future reference.

Si vous recevez ce courriel par erreur, veuillez en aviser I'expediteur immediatement, par retour de courriel ou par un autre moyen. Vous
avez accept^ de recevoir le(s) document(s) ci-joint(s) par voie electronique 61'adresse courriel indiquee ci-dessus; veuillez consen/er une
copie de cette confirmation pour les fins de reference future.
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Vagadia^^atr^

From: Vagadia, Yatri

Sent: Monday, July 8,2024 9:56 AM
To: Dennis Zammit

Subject: FW: Meeting with RBC I June 11/24
Attachments: Interim PS (Nov 01,2023 - April 25,2024).pdf

Hi Dennis,

As per our below conversation, as you're aware to provide the documents by 5"' of every month. We have not
received the documents of this month as of today. Please ensure all the documents are provided on timely manner.

As discussed, your account will be monitored by myselffor the nextfew months. To monitor it, I will require
thefollowing documents by 5"' ofevery month, to oversee it:

• Updated CRA statements for HST and payroll. As advised, kindly be current with the source deduction;
• Monthly statement indicating the expected cash flow and the details of the AR
• Monthly system generated P&L and B/S ofthe company, with aged AR and AP

Thanks,

Yatri Vagadia, CA | Senior Manager, Special Loans & Advisory Services
RBC Royal Bank of Canada 120 King St W, 2"^ Floor, Toronto, ON, M5H 1C4
E-mail: vatri.vagadia@rbc.com | T: 416-949-2268

From: Vagadia, Yatri

Sent: Thursday, June 13,2024 11:32 AM

To: 'Dennis Zammit' <dzammit@>zsd.ca>

Subject: Meeting with RBC I June 11/24

Hi Dennis,

Thank you for taking time to meet me at your office. As discussed in the meeting, the Bank has concerns regarding
the delayed reporting for FY23, decline in revenue, YoY losses, non- revolvement of RCL, over utilization of CC and
the comments in Compilation Engagement report regarding doubt on Company's ability to continue as going
concern. Further, we discussed about the performance of the company and the expected projects that are in the
pipeline and further, as advised, currently the Company has reduction in employees from 20-25 employees to 10-
15 employees. The rent of the current location is $7,000 and the Company is current with the rent. Further, 1 had
requested to provide some details on the following matter:

Questions for interim hnancials from Nov 01,2023 - April 25,2024 (Attached for reference):

• Payroll expense $633,016.43 and sub-contractors cost of $611,647.11. The total payroll for —6 months is
$1.24M

• Explanation for holdback's receivable in BS. As advised, it is 10% holdback. Kindly provide the supporting
explaining the projects of holdback.

• The AP as per the BS is $732,696.19 and as per the IS the net purchases are $611,647.11. Kindly provide
explanation of AP

• Please provide explanation for the amount due to/from:
> $229,106.32 due to 2262525 Ontario Inc



> $500,000 due to 1250221 Ontario Limited

> ($116,768.91} due from 2252527 Ontario Inc

Questions for FY23 compilation engagement report:

• Details of loan receivable from related party for $101,647
• Please advise the detail of unearned revenue of $200,743

• Please provide a list of property, plant and equipment

Further, I advised to have a collateral mortgage charge on the property, and you have agreed to provide the
extended collateral on the property (1231 Martins Blvd, Brampton, ON, L6Y OAl) and further advised me RBC
already has a mortgage charge on the properly and the outstanding balance is ~-$ 750K. To proceed with the
registration of collateral, we will require to retain a legal counsel and as advised, the legal cost will be taken care by
the Company. Further, 1 advised initially for 2-3 months 1 will monitor the cashflow of the company based on
monthly reporting of the requested documents and in future, we will be looking to retain a consultant to get a
better understanding with regards to the AR and the expected projects and a detailed cashflow prepared by the
consultant, given the complexity of the business and the fees of the consultant will be taken care by the Company.

As discussed, your account will be monitored by myself for the next few months. To monitor it, I will require the
following documents by S"* of every month, to oversee it:

• Updated CRA statements for HST and payroll. As advised, kindly be current with the source deduction;
• Monthly statement indicating the expected cash flow and the details of the AR
• Monthly system generated P&L and B/S of the company, with aged AR and AP

For the month of june 2024, kindly provide the above documents and explanation for the above questions related
to the FS by lune 20.2024. as 1 am aware your travelling this week for work.

Please reach out to me for further questions.

Regards,
Yatri Vagadia, CA | Senior Manager, Special Loans & Advisory Services
RBC Royal Bank of Canada | 20 King St W, 2"'' Floor, Toronto, ON, M5H 1C4
E-mail: vatri.vagadia@rbc.com [ T: 416-949-2268
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Matthew Cameron

From:

Sent:

To:

Subject:

Vagadia, Yatri <yatri.vagadia@rbccom>
Wednesday. July 10,2024 10:55 AM
Dennis Zammit

RE: ZSD Electric Inc (Account overdrawn)

Hi Dennis,

Thanks for the update.

Thanks,

Yatri Vagadia, CA | Senior Manager, Special Loans & Advisory Services
RBC Royal Bank of Canada | 20 King St W, 2"'' Floor, Toronto, ON, M5H 1C4
E-mail: vatri.vagadia@rbc.com | T: 416-949-2268

From: Dennis Zammit <dzammit@zsd.ca>

Sent: Wednesday, July 10,2024 10:53 AM

To: Vagadia, Yatri <yatri.vagadia@rbc.com>

Subject: RE: ZSD Electric Inc (Account overdrawn)

Good Morning Yatri, it was deposited at about 9:30 this morning. Thanks

Regards,
Dennis Zammit

ZSD Inc.

(905}397-8834

From: Vagadia, Yatri <vatri.vaeadia(5)rbc.com>

Sent: Wednesday, July 10,2024 9:34 AM
To: Dennis Zammit <dzammit(5)zsd.ca>

Subject: RE: ZSD Electric Inc (Account overdrawn)

Hi Dennis,

Thanks for the update. As of today, the C/A is overdrawn by $2,051.22, therefore, I will proceed to put the accounts on
deposits only until the C/A is in good standing. Please advise when the funds are deposited.

Thanks,

Yatri Vagadia, CA | Senior Manager, Speciai Loans & Advisory Services
RBC Royal Bank of Canada j 20 King St W, Floor, Toronto, ON, M5H 1C4
E-mail: vatri.vagadia@.rbc.com I T: 416-949-2268

From: Dennis Zammit <dzammit(5)zsd.ca>

Sent: Tuesday, July 9, 2024 4:10 PM

To: Vagadia, Yatri <vatri.vagadia@rbc.com>

Subject: RE: ZSD Electric Inc (Account overdrawn)

i



Hi Yatri, this will get cleared tomorrow morning, I am picking up the $145k first thing. Thanks and my apologies for

letting it get this low.

Regards,
Dennis Zammit

ZSD Inc.

(905)997-8834

From: Vagadia, Vatri <vatri.vagadia<5)rbc.com>

Sent: Tuesday, July 9,2024 9:58 AM
To: Dennis Zammit <dzammit(S)zsd.ca>

Subject: ZSD Electric Inc (Account overdrawn)

Hi Dennis,

On reviewing the status of account ending 7111 and the RCL, they are currently overdrawn by $1,008.38 and $2,940.59,
respectively. Can you please bring both the C/A and RCL within their respective limits immediately.

Thanks,

Yatri Vagadia, CA | Senior Manager, Special Loans & Advisory Services
RBC Royal Bank of Canada | 20 King St W, 2"^ Floor, Toronto, ON, M5H 1C4
E-mail: vatri.vagadia@rbc.com [ T: 416-949-2268

If you received this email in error, please advise the sender (by return email or otherwise) immediately. You have consented to receive the
attached electronically at the above-noted email address; please retain a copy of this confirmation for future reference.

Si vous recevez ce courriel par erreur, veuillezen aviser I'expediteur immediatement, par retour de courriel ou par un autre moyen. Vous
avez accepts de recevoir le(s) document(s) ci-joint(s) par voie Slectronique b I'adresse courriel indiquee ci-dessus; veuillez conserver une
copie de cette confirmation pour les fins de reference future.
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Matthew Cameron

From: Vagadia, Yatri <yatri.vagadia@rbc.com>

Sent Wednesday, August 7,2024 9:49 AM
To: Dennis Zammit

Subject: ZSD Electric Inc

Hi Dennis,

The C/A ending 7111 is overdrawn and currently at -$6,230.93. Can you please get the account in good standing as
soon as possible. Further, kindly provide the monthly reporting and additional documents requested by EOD.

Thanks,

Yatri Vagadia, CA | Senior Manager, Special Loans & Advisory Services
RBC Royal Bank of Canada | 20 King St W, 2'^ Floor, Toronto, ON, M5H 1C4
E-mail: vatri.vagadia@rbc.com j T: 416-949-2268
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Matthew Cameron

From: Vagadia, Yatri <yatri.vagadia@rbc.com>

Sent: Thursday, September 5,2024 4:00 PM
To: Dennis Zammit <dzammlt(S)zsd.ca>

Cc: Andre Ducasse <aducasse@solowaywrlght.com>

Subject: Meeting with RBC X ZSDI Sept 04/24

Hi Dennis,

Thanks for taking time to chat with me.

As a recap of our conversation, the Bank has concerns with non-revolvement of the credit facilities, the interim
financial statements are indicating losses of $770K for the period Nov 23- July 24 on the revenue of $1.94MM. As
per the details provided as of July 04,2024, there is HST owing of$33Kand payroll outstanding of $4K, which are
prior-ranking claims due to CRA. Further, the Bank had proposed to retain a consultant and to this
recommendation was not accepted by the Company. The Bank had proposed for a collateral mortgage charge on
the residential property which was not agreeable by the Company.

Given the above ongoing defaults and concerns, the Bank has retained counsel and we will be issuing demands for
the payment. Andre Ducasse from Soloway Wright LLP is our counsel. Demands will come directly from his office
directly. If you have retained or intend on retaining counsel, please provide your counsel's information. Otherwise,
our counsel will communicate with you directly. Furthermore, all the legal costs will be borne by the Company.

In the interim, the Bank reserves al0s rights and remedies.

Regards,
Yatri Vagadia, CA j Senior Manager, Special Loans & Advisory Services
RBC Royal Bank of Canada | 20 King St W, Z""* Floor, Toronto, ON, M5H IC4
E-mail: vatri.vaeadia@rbc.coni |T: 416-949-2268

Vacation Notification:

Sept 11-Sept 13

Sept 19-Sept 30

If you received this email in error, please advise the sender (by return email or otherwise) immediately. You have consented to receive the
attached electronically at the above-noted email address; please retain a copy of this confirmation for future reference.

Si vous recevez ce courriel par erreur, veuiliez en aviser l'exp6diteur immediatement, par retour de courrielou par un autre moyen. Vous
avez acceptd de recevoir te(s) document(s) cl-joint(s) par voie 6iectronique ^ I'adresse courriei indiqu6e ci-dessus; veuiliez conserver une

copie de cette confirmation pour les fins de reference future.
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Soloway
Wright

lawyers

Andr^ A. Ducasse

Partner

Direct line: 613.782.3225

Email address: aducasse@solowaywright.com

Soloway Wright LLP
700 - 427 Laurier Avenue West

Ottawa ON KIR 7Y2

T: 613.236.0111 | 1.866.207.5880
F: 613.238.8507

www.solowavwrlght.com

FILE NO: 50028-1165

BY COURIER, REGULAR MAIL AND EMAIL fdzammit@zsd.cal

September 6,2024

ZSD Electric Inc.

6810 Kitimat Road, Unit 21

Mississauga, ON L5N5M2

Dear Sir, Madam:

Re: Indebtedness to Royal Bank of Canada

We are the lawyers for Royal Bank of Canada (the "Bank"). ZSD Electric Inc. (the "Company") is
indebted to the Bank as of September 4,2024, in respect of the foliowing (subject to change and errors
and omissions excluded):

Facility Loan No. Amount Outstanding Interest

Credit Card «**« **** 7g43 $1,195.47 19.99%

Credit Card $1,767,32 19.99%

Credit Card $50.00 19.99%

Credit Card $134,850.67 19.99%

HASCAPLoan 07512 69477347002 $76,648.52 $8.37 (per diem)

Royal Credit Line 0751269477347001 $636,638.66 $152.11 (per diem)

The foregoing indebtedness owed to the Bank by the Company as of September 4,2024 is therefore
the aggregate amount of $851,150.64, plus ongoing interest and costs, fees and disbursements
incurred by the Bank (the "Indebtedness").

The foregoing amounts are exclusive of further accrued interest and costs, fees and disbursements
incurred by the Bank. The Bank expressly reserves all of its rights and remedies with respect to same.

Ottawa Office

700 - 427 Laurier Avenue West, Ottawa ON KIR 7Y2
T: 613.236.01111 1.866.207.5880 | F: 613.238.8507

Kingston Office

510 - 366 King Street, Kingston ON K7K 6Y3
T; 613544.7334 11.8D0.263.4257 | F: 1.800.263.4213



Soloway Wright UP Page 2 of 2

The Indebtedness to the Bank Is secured by, amongst other things, the security Instruments described
In Schedule "A" attached hereto (hereinafter collectively referred to as the "Security").

In light of the Company's defaults with respect to the above-noted loans and Security, and/or the
Company's breaches of various covenants contained In the loan agreements and the Security, and/or
the said credit facilities being demand facilities, on behalf of the Bank, we hereby demand payment
from the Company of the full amount of the Indebtedness, along with accrued Interest and costs, fees
and disbursements Incurred by the Bank, by September 16,2024, The Bank reserves Its right to enforce
the Security. The Bank also reserves Its right to take earlier enforcement proceedings with respect to
Its Security In the event that It determines a material adverse change occurred in the Company's
financial circumstances.

Should the Company fall to pay the Indebtedness by September 16, 2024, this correspondence shall
constitute notice, pursuant to the Security held by the Bank, of the Bank's demand for payment of the
Indebtedness together with additional accrued Interest and legal costs, fees and disbursements
Incurred to the date of payment.

Enclosed please find two (2) Notices of Intention to Enforce Security with respect to the Company and
2262525 Ontario Inc. which are delivered pursuant to subsection 244(1} of the Bankruptcy and
Insolvency Act, along with Consents with respect to earlier enforcement for the companies' execution.

You may direct communications with respect to satisfaction of your obligations to the undersigned.

VoprS^ery truly,

Andr4 A. Ducasse

AAD/rrc

Ends.

www.solowavwright.com



Schedule "A"

1. General Security Agreement of ZSD Electric Inc., dated June 23,2015

2. Guarantee and Postponement of Claim of 2262525 Ontario Inc., limited to the
principal amount of $455,000.00, dated June 23,2015

3. General Security Agreement of 2262525 Ontario Inc., dated June 23,2015

4. Guarantee and Postponement of Claim of Dennis Zammit, limited to the principal
amount of $1,200,000.00, dated May 18,2023

5. Postponement and Assignment of Claim of 2262525 Ontario Inc., dated June 23,
2015

6. Postponement and Assignment of Claim of Dennis Anthony Zammit, dated June
23,2015

7. BDC's Eligible Borrower's Representations and Warranties, dated June 28,2021

8. BDC's Eligible Borrower's Representationsand Warranties, dated June 29,2021



CONSENT

TO: Soloway Wright LLP
700 - 427 Laurier Avenue West

Ottawa, ON K1R7Y2

FROM: ZSD Electric Inc.

6810 Kitlmat Road, Unit 21

MIsslssauga, ON L5N 5M2 (the "Debtor")

DATED: September 6,2024

The Debtor hereby acknowledges receipt of a Notice of Intention to Enforce
Security (the "Notice") Issued by Soloway Wright LLP on behalf of Royal Bank of Canada
pursuant to Subsection 244(1) of the Bankruptcy and Insolvency Act in respect of the
security granted by the Debtor In favour of Royal Bank of Canada. A copy of the Notice is
attached.

The Debtor hereby consents to Royal Bank of Canada enforcing the security
described in the Notice prior to the expiry of the ten (10) day period referred to In the
Notice or any time thereafter.

The Debtor hereby releases Royal Bank of Canada, Its officer, employees, agents
and assigns and each of them of and from all actions, claims and demands whatsoever

at law or In equity which the Debtor may have by reason of the enforcement of the
security by Royal Bank of Canada prior to the expiry of the said notice period.

ZSD Electric Inc.

Name:

Title;



NOTICE OF INTENTION TO ENFORCE SECURITY

Pursuant to Subsection 244(1) of the Bankruptcy and Insolvency Act
R^.C. 1985, c.B-3 as amended

TO: ZSD Electric Inc.

6810 KItimat Road, Unit 21

Misslssauga, ON LSNSM2 (the "Debtor")

TAKE NOTICE THAT:

Royal Bank of Canada (the "Bank"), a secured creditor. Intends to enforce Its security
described below on the property of the insolvent Debtor.

The Security that is to be enforced is in the form of the security instruments described in
Schedule "A" attached hereto (hereinafter collectively referred to as the "Security").

The outstanding indebtedness owed to the Bank as of September 4, 2024 is as follows,
exclusive of further accrued interest and costs, fees and disbursements (e.&o.e.):

Facility Loan No. Amount Outstanding Interest

Credit Card $1,195.47 19.9996

Credit Card $1,767.32 19.9996

Credit Card $50.00 19.9996

Credit Card $134,850.67 19.9996

HASCAP Loan 07512 69477347002 $76,648.52 $8.37 (per diem)

Royal Credit Line 07512 69477347 001 $636,638.66 $152.11 (per diem)

The foregoing indebtedness owed to the Bank is therefore the aggregate amount of

$851,150.64, plus ongoing interest, which will accrue at the rates detailed above, as well

as costs, fees and disbursements incurred by the Bank.

The Bank will not have the right to enforce the Security until after the expiry of the 10-
day period following the sending of this Notice, unless the insolvent Debtor consents to
an earlier enforcement.



DATED at OTTAWA, this 6'" day of September, 2024.

ROYAL BANK OFC^
by Its lawyeiar^SLOWAV^

Andre A. Ducasse^^SSS^AY-I^RIGHTLLP
700 - 427 Laurier Avenue West, Ottawa ON KIR 7Y2

613.236.0111 telephone / 613.238.8507 facsimile



CONSENT

TO: Soloway Wright LLP
700 -427 Laurier Avenue West

Ottawa, ON K1R7Y2

FROM: 2262525 Ontario Inc.

6810 Kitimat Road, Unit 21

Mississauga, ON L5N 5M2 (the "Debtor")

DATED: September 6,2024

The Debtor hereby acknowledges receipt of a Notice of Intention to Enforce
Security (the "Notice") issued by Soloway Wright LLP on behalf of Royal Bank of Canada
pursuant to Subsection 244(1) of the Bankruptqf and Insolvency Act In respect of the
security granted by the Debtor in favour of Royal Bank of Canada. A copy of the Notice is
attached.

The Debtor hereby consents to Royal Bank of Canada enforcing the security
described in the Notice prior to the expiry of the ten (10) day period referred to In the
Notice or any time thereafter.

The Debtor hereby releases Royal Bank of Canada, its officer, employees, agents
and assigns and each of them of and from all actions, claims and demands whatsoever
at law or in equity which the Debtor may have by reason of the enforcement of the
security by Royal Bank of Canada prior to the expiry of the said notice period.

2262525 Ontario Inc.

Name:

Title:



NOTICE OF INTENTION TO ENFORCE SECURITY

Pursuant to Subsection 244(1) of the Bankruptq^ and Insolvenqf Act
R.S.C. 1985, c.B-3 as amended

TO: 2262525 Ontario Inc.

6810 Kitlmat Road, Unit 21

Mississauga, ON L5N SM2 (the "Debtor")

TAKE NOTICE THAT:

Royal Bank of Canada (the "Bank"), a secured creditor, intends to enforce Its security
described below on the property of the insolvent Debtor.

The Security that is to be enforced is in the form of the security instruments described in
Schedule "A" attached hereto (hereinafter collectively referred to as the "Security").

The outstanding indebtedness owed to the Bank as of September 4, 2024 is as follows,
exclusive of further accrued Interest and costs, fees and disbursements (e.&o.e.):

Facility Loan No. Amount Outstanding Interest

Credit Card $1,195.47 19.99%

Credit Card $1,767.32 19.99%

Credit Card $50.00 19.99%

Credit Card $134,850.67 19.99%

HASCAPLoan 07512 69477347 002 $76,648.52 $8.37 (per diem)

Royal Credit Line 07512 69477347 001 $636,638.66 $152.11 (per diem)

The foregoing indebtedness owed to the Bank Is therefore the aggregate amount of

$851,150.64, plus ongoing interest, which will accrue at the rates detailed above, as well
as costs, fees and disbursements incurred by the Bank.

The Bank will not have the right to enforce the Security until after the expiry of the 10-
day period following the sending of this Notice, unless the insolvent Debtor consents to
an earlier enforcement.



DATED at OTTAWA, this 6"' day of September, 2024.

ROYAL BANK

by Its lawyers, MLOWAY

Andre A. Ducasse, S^bvf^Y WRIGHT LLP
700 - 427 Laurier Avenue West, Ottawa ON KIR 7Y2

613.236.0111 telephone / 613.238.8507 facsimile



Schedule "A"

1. General Security Agreement ofZSD Electric Inc., dated June 23,2015

2. Guarantee and Postponement of Claim of 2262525 Ontario inc., limited to the
principal amount of $455,000.00, dated June 23,2015

3. General Security Agreement of 2262525 Ontario Inc., dated June 23,2015

4. Guarantee and Postponement of Claim of Dennis Zammit, limited to the principal
amount of $1,200,000.00, dated May 18,2023

5. Postponement and Assignment of Claim of 2262525 Ontario Inc., dated June 23,
2015

6. Postponement and Assignment of Claim of Dennis Anthony Zammit, dated June
23,2015

7. BDCs Eligible Borrower's Representations and Warranties, dated June 28,2021

8. BDCs Eligible Borrower's Representations and Warranties, dated June 29,2021
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Vagadia, Yatri

From: Vagadia, Yatri

Sent: Thursday, February 6, 2025 10:48 AM
To: Dennis Zammit

Subject: RBC X ZSD Electric Inc

Attachments: Blank PSOA.pdf

Dennis, I would like to bring to your attention the C/A of ZSD Electric Inc is overdrawn by $4,522.90. Kindly bring
the account in good standing by end of the day. Further, as per the credit agreement, following reporting was due

on January 28,2025, and the Bank has not received the financials till date, which constitutes a breach as per the

credit agreement. Kindly provide the requested information by February 10,2025.

1. Personal Statement of Affairs of Dennis Zammit (Blank PSOA is attached)

2. Aged accounts payable listing

3. Aged accounts receivables listing

4. Compilation engagement of ZSD Electric inc and 2262525 Ontario inc.

Thanks,

Yatri Vagadia | Senior Manager, Special Loans & Advisory Services
RBC Royal Bank of Canada 120 King St W, 2"^ Floor, Toronto, ON, MSH 1C4
E-mail: vatri.vagadia@rbc.com | T: 416-949-2268
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Matthew Cameron

From: Steven Singh <ssingh@regencylawgroup.ca>

Sent: Wednesday, January 8, 2025 1:12 PM
To: Andre Ducasse; Matthew Cameron

Cc: Julie Mitchell; Noah Aresta; Roxanne Chapman

Subject: RE: Forbearance Agreement - ZSD Electric Inc. ats RBC (50028-1165)

Hello Andre,

Thank you for your patience, please note that my client has Informed me that he will not be proceeding with the

forbearance agreement.

Sincerely,

Steve C. Singh
Barrister & Solicitor

Associate

REGENCY
LAW GROUP

194 James Street South

Hamilton, Ontario L8P 3A7

Telephone: 1-905-383-0500 ext. 809
Fax: 1-905-393-9080

CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and is intended only for the addressee. Any
unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail to anyone other than the intended addressee does not
constitute waiver of privilege, if you have received this communication in error, please notify us immediately and delete this. Thank you for
your cooperation. This message has not been encrypted. Special arrangements can be made for encryption upon request. If you no longer
wish to receive e-mail messages from Regency Law Group, please contact the sender.

From: Andre Ducasse <aducasse@solowaywright.com>

Sent: January 6, 2025 11:49 AM

To: Steven Singh <sslngh@regencylawgroup.ca>; Matthew Cameron <mcameron@solowaywright.com>

Cc: Julie Mitchell <jmitchell@regencylawgroup.ca>; Noah Aresta <naresta@regencylawgroup.ca>; Roxanne Chapman

<rchapman@solowaywright.com>

Subject: RE: Forbearance Agreement - ZSD Electric Inc. ats RBC (50028-1165)

Steve,

I have heard nothing further from you following my below email. Please note that unless a fully and duly executed

copy of the attached forbearance agreement is returned to me by 5:00 p.m. on Januarys. 2025. my instructions



are to forthwith issue a claim against the guarantors and bring a receivership application against the company,
which I trust will not be necessary.

This will again confirm that no defaults are being waived by the Bank, and that the Bank is reserving all of its rights
and remedies.

Regards,
Andre

Andre Ducasse
Partner/AssociS

613-782-3225

Q, 613-238-8507 (Ottawa)
343-344-2737 (Kingston)

aducasse@solowaywright.com

X in

RKCOOtnZED QY

Soloway ,
Wright

Ottawa Office:

700-427 Laurler Avenue West

Ottawa. ON KIR 7Y2

Kingston Office:
510-366 King Street East
Kingston. ON K7K 6Y3

Q solowaywright.com

From: Andre Ducasse <aducasse(5)solowavwright.com>

Sent: Monday, December 2,2024 2:28 PM

To: Steven Singh <ssingh@resencvlawgroup.ca>: Matthew Cameron <mcameron(5)soiowavwright.com>
Cc: Julie Mitchell <imitchellfSregencvlawgroup.ca>: Noah Aresta <naresta@regencvlawgroup.ca>: Roxanne Chapman

<rchapman(5)soiowavwright.com>

Subject: RE: Forbearance Agreement - ZSD Electric Inc. ats RBC (50028-1165)
Importance: High

Steve,

We've repeatedly been through this. For the various reasons previously provided to both you and your client, the

Bank wishes to exit the relationship. Thus, your client will need to find an alternate lender. The Bank has been
more than reasonable and offered to provide your client with some time to do so underthe terms of a forbearance

agreement. In the absence of a forbearance agreement, I suspect that my instructions will be to move forward with

the Bank's remedies. In the event your client reconsiders and is prepared to execute the terms of the attached

forbearance agreement, please let me know by no later than noon on December 5,2024, and I will see if the Bank
will agree to extend the acceptance deadline for your client to accept the forbearance agreement.

i trust you and your client appreciate the Bank's position in the circumstances.



In the interim, this will again confirm that no defaults are being waived by the Bank, and that the Bank is reserving
all of its rights and remedies.

Regards,
Andre

Andre Ducasse
Partner/Associ§

613-782-3225

613-238-8507 (Ottawa)

343-344-2737 (Kingston)

,7. aducasse@solowaywrigrit.com

Soloway
lawyers

Ottawa Office:

700-427 Laurler Avenue West

Ottawa. ON KIR 7Y2

Kingston Office:
510-366 King Street East
Kingston. ON K7K6Y3

Q solowaywright.com

RtCOOHUCO OV

From: Steven Singh <ssingh@regencvlawgroup.ca>

Sent: Wednesday, November 20,2024 6:58 PM
To: Andre Ducasse <aducasse@soiowavwright.com>: Matthew Cameron <mcameron@solowavwright.com>

Cc: Juiie Mitchell <imitchell(aregencvlawgroup.ca>: Noah Aresta <naresta@regencvlawgroup.ca>: Roxanne Chapman

<rchapman@solowavwright.com>

Subject: RE: Forbearance Agreement - ZSD Electric Inc. ats RBC (50028-1165)

WITHOUT PREJUDICE



Barrister & Solicitor

Associate

REGENCY
LAW GROUP-

194 James Street South

Hamilton, Ontario L8P 3A7

Telephone: 1-905-383-0500 ext. 809
Fax: 1-905-393-9080

www.regencylawgroup.ca

CONFIDENTIALITY: This e-mail message (Including attachments, If any) Is confidential and is intended only for the addressee. Any
unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail to anyone other than the intended addressee does not
constitute waiver of privilege, if you have received this communication in error, please notify us immediately and delete this. Thank you for
your cooperation. This message has not been encrypted. Special arrangements can be made for encryption upon request. If you no longer
wish to receive e-mail messages from Regency Law Group, please contact the sender.

From: Andre Ducasse <aducasse@solowavwrieht.com>

Sent: November 20,202412:36 PM

To: Steven Singh <ssinsh(5)reeencvlaweroup.ca>: Matthew Cameron <mcameron@soiowavwright.com>
Cc: Julie Mitchell <imitchell<5)regencvlawgroup.ca>: Noah Aresta <naresta(S)regencvlawgroup.ca>: Roxanne Chapman
<rchaDman@solowavwright.com>

Subject: RE: Forbearance Agreement - ZSD Electric Inc. ats RBC (50028-1165)

Steve,

Please see my responses below In blue text.

As discussed, the Bank is not prepared to forbear in the absence of a forbearance agreement. Thus, please
provide me with your clients' position on these issues by no later than noon on November 22.2024, as the Bank
has been abundantly patient, and I will thereafter seek instructions from the Bank as to whether it is prepared to
extend the deadline for your clients to accept the terms of the forbearance agreement.

Thankyou,
Andre



Andre Ducasse
Partner/Associe

t„ 613-782-3225

613-238-8507 (Ottawa)

343-344-2737 (Kingston)

aducasse@solGwaywright.com

g)(x)(rn)(f)

Soloway ,
Wright

ers

Ottawa Office:

700-427 Laurier Avenue West

Ottawa, ON KIR 7Y2

Kingston Office:
510-366 King Street East
Kingston, ON K7K 6Y3

Q solowaywright.com

AMDRCOUCASSE

RtCOOHIElD gv

From: Steven Singh <ssineh(S)regencv!awgroup.ca>

Sent: Thursday, November 14,2024 2:59 PM
To: Andre Ducasse <aducasse@solowavwright.com>: Matthew Cameron <mcameron(S)solowavwright.com>

Cc: Julie Mitchell <imitchell(S)regencvlawgroup.ca>: Noah Aresta <naresta(5)regencvlawgroup.ca>: Roxanne Chapman

<rchapman@solowavwright.com>

Subject: RE: Forbearance Agreement - ZSD Electric Inc. ats RBC (50028-1165)

WITHOUT PREJUDICE



REGENCY
LAW GROUP

194 James Street South

Hamilton, Ontario L8P 3A7

Telephone: 1-905-383-0500 ext. 809
Fax:1-905-393-9080

CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and is intended only for the addressee. Any
unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail to anyone other than the intended addressee does not
constitute waiver of privilege. If you have received this communication in error, please notify us immediately and delete this. Thank you for
your cooperation. This message has not been encrypted. Special arrangements can be made for encryption upon request, if you no longer
wish to receive e-mail messages from Regency Law Group, please contact the sender.

From: Andre Diicasse <aducasse(5)solowavwright.com>

Sent: November 8, 2024 10:11 AM

To: Steven Singh <ssinghg)regencviawgroup.ca>: Matthew Cameron <mcameron(Ssolowavwrlght.com>
Cc: Erynn Richards <elrichards(5)regencvlawgroup.ca>: Noah Aresta <naresta(5)regencviawgroup.ca>: Roxanne Chapman
<rchapman(5)solowavwright.com>

Subject: RE: Forbearance Agreement - ZSD Electric Inc. ats RBC (50028-1165)

Steve,

The Bank is prepared to extend the forbearance agreement acceptance deadline to 4:00 pm on November 14,

2024. Please note, however, that no further extensions will be granted.



In the Interim, this will confirm that no defaults are being waived by the Bank, and that the Bank Is reserving all of
its rights and remedies.

Thanks,

Andre

Andre Ducasse
Partner/Associ^

^ 613-782-3225

613-238-8507 (Ottawa)

343-344-2737 (Kingston)

aducasse@solGwaywright.com

Soloway
lawyers

Ottawa Office:

700-427 Laurler Avenue West

Ottawa. ON KIR 7Y2

Kingston Office:
510-366 King Street East
Kingston. ON K7K6Y3

Q soiowaywright.com

ANoneoucASSE Ktt

RtCOGHIZCD gv

Confidentiailty Note: This email transmission is directed in confidence to the person named above, and may not be otherwise distributed,
copied or disclosed. The contents of this e-maii transmission also may be subject to solicitor-client privilege and all irghts to that privilege are
expressly claimed and not waived, if you have received this e-mail transmission in error, please notify the sender immediately by telephone and
delete it without making a copy. Due to the inherent risks associated with the Internet, we assume no responsibility for unauthorized
interception of any Internet communication with you or the transmission of computer viruses. Thank you for your assistance.

From: Steven Singh <ssingh(S)regencvlawgrouD.ca>

Sent: Friday, Novembers, 20249:45 AM
To: Matthew Cameron <mcameron(5)solowavwright.com>

Cc: Erynn Richards <elrichards@regencvlawgroup.ca>: Noah Aresta <naresta@regencviawgroup.ca>: Andre Ducasse
<aducasse(S)solowavwright.com>: Roxanne Chapman <rchapman(S)solowavwright.com>

Subject: RE: Forbearance Agreement - ZSD Electric inc. ats RBC (50028-1165)

Hello Matt,

For some reason this email did not make its way into my Inbox. As a result, this has now come to my attention and I
have not yet had an opportunity to review.

Please let me know if November 14,2024, suffices as an extension.

Sincerely,

Steve C. Singh
Barrister & Solicitor

Associate



REGENCY
-LAW GROUP-

194 James Street South

Hamilton, Ontario L8P 3A7

Telephone: 1-905-383-0500 ext. 809
Fax: 1-905-393-9080

www.regencylawgroup.ca

CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and is intended only for the addressee. Any
unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail to anyone other than the Intended addressee does not
constitute waiver of privilege, if you have received this communication in error, please notify us immediately and delete this. Thank you for
your cooperation. This message has not been encrypted. Special arrangements can be made for encryption upon request. If you no longer
wish to receive e-mail messages from Regency Law Group, please contact the sender.

From: Matthew Cameron <mcameron(S>solowavwright.com>

Sent: November 4,2024 8:00 AM

To: Steven Singh <ssineh(S)reeencvlawgrouD.ca>

Cc: Erynn Richards <elrichards(aregencvlawgroup.ca>: Noah Aresta <naresta(5)regencviawgroup.ca>: Andre Ducasse
<aducasse(S)solowavwright.com>: Roxanne Chapman <rchapman(5)solowavwright.com>

Subject: Forbearance Agreement - ZSD Electric Inc. ats RBC (50028-1165)

Good morning, Mr. Singh,

I am a lawyer assisting Mr. Ducasse with this file.

Please find attached a forbearance agreement In regard to the above noted matter for your client's review and
execution. Please note that this offer is open for acceptance until November 7,2024.

Please reach out if I can be of further assistance.

Best regards.
Matt



Matthew Cameron

Lawyer

613-782-3237

0 613-238-8507 (Ottawa)

rg. 343-344-2737 (Kingston)

mcameron@solowaywriglit.com

Soloway ,
Wright

Ottawa Office:

700-427 Laurier Avenue West

Ottawa. ON KIR 7Y2

Kingston Office:
510-366 King Street East
Kingston, ON K7K 6Y3

solowaywright.com

Confidentiality Note: This email transmission is directed in confidence to the person named above, and may not be otherevise distributed,
copied or disclosed. The contents of this e-mail transmission also may be subject to solicitor-client privilege and all rights to that privilege are
expressly claimed and not waived. If you have received this e-mail transmission in error, please notify the sender immediately by telephone and
delete it without making a copy. Due to the inherent risks associated with the Intemet, we assume no responsibility for unauthorized
interception of any Internet communication with you or the transmission of computer viruses. Thank you for your assistance.



Matthew Cameron

From:

Sent:

To:

Subject:

Andre Ducasse <aducasse@solowaywright.com>

Monday, October 21,2024 6:09 PM

Steven Singh
RE: ZSD Electric Inc. ats RBC (50028-1165)

Hello Steve,

Thank you for confirming, we will prepare a forbearance agreement accordingly.

Regards,
Andre

Andre Ducasse
Partner/Associ6

613-782-3225

.Qj 613-238-8507 (Ottawa)

343-344-2737 (Kingston)

aducasse@solowaywrigt)t.com

^ X in

RSCOOUUtD QT

Soloway ,
Wright

Ottawa Office:

700-427 Laurler Avenue West

Ottawa, ON KIR 7Y2

Kingston Office:
510-366 King Street East
Kingston, ON K7K 6Y3

Q solowaywrigtit.com

From: Steven Singh <ssingh@regencylawgroup.ca>

Sent: Friday, October 18, 2024 5:16 PM

To: Andre Ducasse <aducasse@solowaywright.com>

Cc: Julie Mitchell <jmitchell@regencylawgroup.ca>

Subject: RE: ZSD Electric Inc. ats RBC (50028-1165)

Hello Andre,

I write to confirm my client's acceptance of the terms outlined In your October 9'^ email. Please circulate a

forbearance agreement.

Sincerely,

Steve C. Singh



Barrister & Solicitor

Associate

REGENCY
LAW CROUP-

194 James Street South

Hamilton, Ontario L8P 3A7

Telephone: 1-905-383-0500 ext. 809
Fax: 1-905-393-9080

www.regencylawgroup.ca

CONFIDENTIALITY; This e-mail message (including attachments, if any) Is confidential and is intended only for the addressee. Any
unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail to anyone other than the intended addressee does not

constitute waiver of privilege. If you have received this communication in error, please notify us immediately and delete this. Thank you for
your cooperation. This message has not been encrypted. Special arrangements can be made for encryption upon request. If you no longer
wish to receive e-mail messages from Regency Law Group, please contact the sender.

From: Andre Ducasse <aducasse(S)solowavwright.com>

Sent: October 15,2024 2:50 PM

To: Steven Singh <ssingh(S>regencvlawgrouD.ca>

Subject: RE: ZSD Electric Inc. ats RBC (50028-1165)

Steve,

The Bank will agree to extend the deadline to Friday, October 18,2024.

No further extensions will be provided.

Thanks,

Andre

Andre Ducasse
Partner/Associe

613-782-3225

0 613-238-8507 (Ottawa)

0 343-344-2737 (Kingston)

aducasse@solowaywright.com

Soloway ,
Wright

Ottawa Office:

700-427 Laurier Avenue West

Ottawa. ON KIR 7Y2

Kingston Office:
510-366 King Street East
Kingston, ON K7K 6Y3

Q solowaywright.com
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From: Steven Singh <ssineh(S)regencvla\wgroup.ca>

Sent: Tuesday, October 15, 2024 11:18 AM
To: Andre Ducasse <aducasse(5)solowavwrleht.com>

Cc: Noah Aresta <naresta(5)regencvlaweroup.ca>; Julie Mitchell <imitchell@regencvlawgroup.ca>

Subject: RE: ZSD Electric Inc. ats RBC (50028-1165)

Good afternoon, Andre,

I hope this message finds you well, i am following up on my email below, in which i requested an extension of the

deadline to respond to RBC's forbearance proposal. Given the urgency of this matter, i would appreciate it if you

could kindly confirm whether the Bank is agreeable to extending the deadline to Friday, October 18,2024.

As mentioned, my clients are still in the process of exploring alternate financing options, and an extension would
provide the necessary time to make an informed decision.

I look forward to your response at your earliest convenience. Thank you for your attention to this matter.

Sincerely,

Steve C. Singh
Barrister & Solicitor

Associate

REGENCY
LAW GROUP

194 James Street South

Hamilton, Ontario L8P 3A7

Telephone: 1-905-383-0500 ext. 809
Fax: 1-905-393-9080

vww.regencylawgroup.ca

GONFIDENHALITY: This e-mail message (including attachments, if any) is confidential and is intended only for the addressee. Any
unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail to anyone other than the intended addressee does not

constitute waiver of privilege. If you have received this communication in error, please notify us immediately and delete this. Thank you for

your cooperation. This message has not been encrypted. Special arrangements can be made for encryption upon request. If you no longer

wish to receive e-mail messages from Regency Law Group, please contact the sender.

From: Steven Singh

Sent: October 10,2024 8:13 PM



To: Andre Ducasse <aducasse(5)solowavwright.com>

Cc: Noah Aresta <naresta(5)regencvlawerouD.ca>: Julie Mitchell <imitchell(S)regencvlawgroup.ca>

Subject: RE: ZSD Electric Inc. ats RBC (50028-1165)

WITHOUT PREJUDICE

\3j

REGENCY
LAW GROUP

194 James Street South

Hamilton, Ontario L8P 3A7

Telephone: 1-905-383-0500 ext. 809
Fax:1-905-393-9080

CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and is intended only for the addressee. Any

unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail to anyone other than the intended addressee does not

constitute waiver of privilege. If you have received this communication in error, please notify us immediately and delete this. Thank you for

your cooperation. This message has not been encrypted. Special arrangements can be made for encryption upon request. If you no longer

wish to receive e-mail messages from Regency Law Group, please contact the sender.

From: Andre Ducasse <aducasse(S)solowavwright.com>

Sent: October 9, 2024 2:54 PM



To: Steven Singh <ssingh@regencvlaweroup.ca>

Subject: RE: ZSD Electric Inc. ats RBC (50028-1165)

Without Prejudice

Andre Ducasse
Partner/Associ6

613-782-3225

g 613-238-8507 (Ottawa)

343-344-2737 (Kingston)

.nr, aducasse@solowaywrigtit.com

Soloway ,
Wright

Ottawa Office:

700-427 Laurier Avenue West

Ottawa. ON KIR 7Y2

Kingston Office:
510-366 King Street East
Kingston. ON K7K6Y3

Q solowaywright.com

ANDn£OUCASSE

RtCO&IIIIED 01

From: Steven Singh <ssingh(S>regencviaweroup.ca>

Sent: Monday, October 7,2024 3:29 PM
To: Andre Ducasse <aducasse@soiowavwright.com>

Cc: Erynn Richards <elrichards@regencvlawgroup.ca>: Noah Aresta <naresta(5)reeencviawgroup.ca>: Roxanne Chapman
<rchapman(5)soiowavwright.com>

Subject: RE: ZSD Electric inc. ats RBC (50028-1165)

Hello Andre,

Thank you for your response. I'd like to provide some context as to why we believe this extended period is

necessary and in the Bank's best interest.

The core issue is that a shorter period, such as four months, is simply not a realistic timeframe for my client to

restructure the business's cash flow and secure sufficient funding to pay off the entire debt. My client is managing

5



several large-scale construction projects that are currently in progress, and these projects, while promising

substantial future revenue, require more time to come to fruition. A compressed timeline would only create

unnecessary pressure, leading to a higher risk of default—a scenario we all want to avoid.

My client's goal is to ensure full repayment to RBC while maintaining the operational stability of his business. By
extending the forbearance period to 24 months with consistent monthly payments of $25,000, RBC would see a
steady reduction in its exposure, backed by a personal guarantee and additional security if required.

We are confident that a structured approach like this will provide RBC with better long-term assurance of recovery

compared to the risks associated with an aggressive short-term repayment plan. That said, we remain open to
further discussions and are willing to consider a compromise on the timeframe if a suitable middle ground can be
found that works for both parties.

Please let me know if RBC is willing to consider these points, and I look forward to your response.

Sincerely,

Steve C. Singh
Barrister & Solicitor

Associate

REGENCY
LAW GROUP-

194 James Street South

Hamilton, Ontario L8P 3A7

Telephone: 1-905-383-0500 ext. 809
Fax: 1-905-393-9080

www.regencylawgroup.ca

CONFIDENTIALITY; This e-mail message {including attachments, if any) is confidential and is intended only for the addressee. Any
unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail to anyone other than the intended addressee does not
constitute waiver of privilege. If you have received this communication in error, please notify us Immediately and delete this. Thank you for
your cooperation. This message has not been encrypted. Special arrangements can be made for encryption upon request. If you no longer
wish to receive e-mail messages from Regency Law Group, please contact the sender.

From: Andre Ducasse <aducasse@solowavwrieht.com>

Sent: October 7, 2024 3:18 PM

To: Steven Singh <sslneh<5)regencvlawgroup.ca>

Subject: RE: ZSD Electric Inc. ats RBC (50028-1165)

Steve,

I will seek Instructions, but I'm a bit perplexed as to why a 24-month forbearance period would be proposed? As

discussed, the Bank won't agree to such a lengthy period, which is why the Bank had proposed 4 months.

Please advise and I will seek instructions.



Thanks,

Andre

Andre Ducasse
Partner/Associe

613-782-3225

/ \ 613-238-8507 (Ottawa)

343-344-2737 (Kingston)

. aducasse@salowaywrlght.com

Soloway ,
Wright

Ottawa Office:

700-427 Laurler Avenue West

Ottawa, ON KIR 7Y2

Kingston Office:
510-366 King Street East
Kingston, ON K7K 6Y3

Q solowaywrightcom

ANDRC DUCASSE

RICOOIUICD D«

From: Steven Singh <sslnBh@regencvlawgroup.ca>

Sent: Monday, October 7,2024 2:04 PM
To: Andre Ducasse <aducasse@solowavwright.com>

Cc: Noah Aresta <naresta(5>regencvlawgroup.ca>: Julie Mitchell <imitchell(i5)regencvlawgroup.ca>: Roxanne Chapman

<rchapman(5)solowavwright.com>

Subject: RE: ZSD Electric Inc. ats RBC (50028-1165)

WITHOUT PREJUDICE



REGENCY
LAW GROUP

194 James Street South

Hamilton, Ontario L8P 3A7

Telephone: 1-905-383-0500 ext. 809

Fax: 1-905-393-9080

CONFIDENTIALITY: This e-mail message (including attachments, if any) is confidential and is intended only for the addressee. Any

unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail to anyone other than the intended addressee does not

constitute waiver of privilege. If you have received this communication in error, please notify us immediately and delete this. Thank you for

your cooperation. This message has not been encrypted. Special arrangements can be made for encryption upon request. If you no longer

wish to receive e-mail messages from Regency Law Group, please contact the sender.



From: Andre Ducasse <aduca5se@solowavwright.com>

Sent: October 1, 2024 1:40 PM

To: Steven Singh <ssineh(5)reeencvlawgroup.ca>

Subject: RE: ZSD Electric Inc. ats RBC (50028-1165)

Hello Steven,

As you will appreciate, the Bank has now called its loans and issued a notice of intention to enforce security

pursuant to s. 244 of the BIA, which expired on September 16,2024, such that it has been entitled to enforce its

security since that time. The below terms are therefore not acceptable to the Bank, as it is not prepared to be paid

out over a period of approximately 38 months.

However, on a without prejudice basis, the Bank is prepared to consider entering into a forbearance agreement on

the following terms:

• The forbearance period shall be for a period of four months to permit your client to secure funds/alternate

financing to repay the indebtedness owing to the Bank.

• The line of credit shall be capped at the current outstanding limit, and permanently reduced by $25,000 per
month throughout the forbearance period. This will permit your clients to continue to operate will reducing

the Bank's exposure during the forbearance period.
• The credit card facilities shall be cancelled and converted to a non-accrual loan with interest thereon at

RBC prime + 5% (as opposed to the current 19.99%).

• All other loan payments, including the HASGAP loan, shall be made as and when due in accordance with

the current loan agreements.

• Your clients shall continue to provide financial reporting to the Bank (including reporting on the status of

the company's HST and source deduction remittances, along with A/R and A/P listings, and internally

prepared financial statements).

• These terms will need to be memorialized in a forbearance agreement acceptable to the Bank, which will

also contain the Bank's standard terms and conditions, including consents to judgment, and receivership

and bankruptcy orders, which shall be held in escrow by my office, and released only in the event of default

under the terms of the forbearance agreement.

Please note that these terms are open for acceptance until 5:00 pm on October 7,2024, and if not accepted by

then, theywill be deemed to have been automatically withdrawn.

In the interim, this will confirm that no defaults are being waived by the Bank under the terms of any loan and

security instrument granted to it, and that it is expressly reserving its rights and remedies in this regard.

I look forward to hearing from you once you have instructions from your clients.

Regards,
Andre



Andre Ducasse
Partner/Associe

613-782-3225

£3, 613-238-8507 (Ottawa)

g 343-344-2737 (Kingston)

aducasse@solowaywrlght.com

^ X in
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Soloway
I'ers

Ottawa Office:

700-427 l^urier Avenue West

Ottawa. ON KIR 7Y2

Kingston Office;
510-366 King Street East
Kingston. ON K7K 6Y3

Q solowaywright.com

From: Steven Singh <ssineh@regencvlawgroup.ca>

Sent: Monday, September 23,2024 3:26 PM
To: Andre Ducasse <aducasse(5)solowavwright.com>

Cc: Julie Mitchell <imitchell(5)regencvlawgroup.ca>: Roxanne Chapman <rchapman(S)solowavwright.com>: Noah Aresta
<naresta(5)regencvlawgroup.ca>

Subject: RE: ZSD Electric Inc. ats RBC (50028-1165)

Hello Andre,

Hope all is well; I spoke with my client and would like to propose the following forbearance terms:

Initial Payment: A lump sum payment of $50,000.00 to be made within 60 days from the execution of the

Forbearance Agreement.

Monthly Instalments: Monthly payments of $15,000.00, commencing 60 days after the initial payment, for

a period of 12 months.

Final Payment: The remaining balance to be paid in full within 24 months from the date of the last monthly

installment payment.

Cap on Debt: The total amount to be repaid will be capped at the outstanding balance as of the date of the

forbearance agreement, with no additional interest, fees, or costs accruing beyond this amount during the

repayment period, provided that the payment terms are adhered to.

Please let me know if you'd like to discuss further, i am available via telephone should you wish to touch base.

Sincerely,

Steve C. Singh
Barrister & Solicitor

Associate

10



REGENCY
LAW GROUP

194 James Street South

Hamilton, Ontario L8P 3A7

Telephone: 1-905-383-0500 ext. 809
Fax: 1-905-393-9080

www.regencylawgrQup.ca

CONFIDENTIAUTY: This e-mail message (including aHachments, if any) is confidential and is intended only for the addressee. Any

unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail to anyone other than the intended addressee does not

constitute waiver of privilege. If you have received this communication in error, please notify us immediately and delete this. Thank you for

your cooperation. This message has not been encrypted. Special arrangements can be made for enciyption upon request. If you no longer

wish to receive e-mail messages from Regency Law Group, please contact the sender.

From: Andre Ducasse <aducasse<5>solowavwriBht.com>

Sent: September 18, 2024 10:11 AM

To: Steven Singh <ssingh(S)regencvlawgroup.ca>

Cc: Julie Mitchell <lmitchell(S)regencviawgroup.ca>: Roxanne Chapman <rchapman@soiowavwright.com>

Subject: RE: ZSD Electric Inc. ats RBC (50028-1165)

Sure, you can call me then on my direct (613.782.3225).

Thanks,

Andre

Andre Ducasse
Partner/AssociS

^ 613-782-3225

.';7| 613-238-8507 (Ollawa)

.r.", 343-344-2737 (Kingston)

aducasse@solowaywright.com

^ X in

RKCOGHIZCD ST

Soloway ,

Ottawa Office:

700-427 Laurier Avenue West

Ottawa, ON KIR 7Y2

Kingston Office:
510-366 King Street East
Kingston, ON K7K 6Y3

Q solowaywright.com

11



From: Steven Singh <sslngh(a)regencvlawgrouD.ca>

Sent: Wednesday, September 18, 2024 9:32 AM
To: Andre Ducasse <aducasse(5)soiowavwright.com>

Cc: Julie Mitchell <imitchell(S)regencvlawgrouD.ca>: Roxanne Chapman <rchapman@soIowavwright.com>

Subject: RE: ZSD Electric Inc. ats RBC (50028-1165)

Hello Andre.

Does today at 4pm work for you?

Sincerely,

Steve C. Singh
Barrister & Solicitor

Associate

REGENCY
LAW GROUP

194 James Street South

Hamilton, Ontario L8P 3A7

Telephone: 1-905-383-0500 ext. 809
Fax: 1-905-393-9080

www.regencvlawgroup.ca

CONHDENTIAUTY: This e-mail message (Including attachments, if any) is confidential and is intended only for the addressee. Any
unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail to anyone other than the intended addressee does not
constitute waiver of privilege. If you have received this communication in error, please notify us immediately and delete this. Thank you for
your cooperation. This message has not been encrypted. Special arrangements can be made for encryption upon request. If you no longer
wish to receive e-mail messages from Regency Law Group, please contact the sender.

From: Andre Ducasse <aducasse(S)solowavwright.com>

Sent: September 17, 2024 1:37 PM

To: Steven Singh <ssingh(S)regencvlawgroup.ca>
Cc: Julie Mitchell <lmltchell@regencviawgroup.ca>

Subject: RE: ZSD Electric Inc. ats RBC (50028-1165)

Hello Steve,

I'm not available at 5:00 pm today given a previous commitment. I am generally available tomorrow, except

between about 11:45 am to 1:30 pm.

Thanks,

Andre

12



Andre Ducasse
Partner/Associ^

613-782-3225

^ 613-238-8507 (Ottawa)

343-344-2737 (Kingston)

aducasse@solowaywrigtit.com

RECOOHI2CD QV

Soloway
lawyers

Ottawa Office:

700-427 Laurier Avenue West

Ottawa, ON KIR 7Y2

Kingston Office;
510-366 King Street East
Kingston. ON K7K 6Y3

Q soiowaywright.com

From: Steven Singh <ssingh@regencvlawgroup.ca>

Sent: Tuesday, September 17,2024 12:33 PM
To: Andre Ducasse <aducasse(S)solowavwrieht.com>

Cc: Julie Mitcheil <imitcheiit5)regencviawgroup.ca>

Subject: RE: ZSD Eiectric inc. ats RBC (50028-1165)

Hello Andre,

i am still in court and am unsure when my matter will be called, is it possible to push this call either for 5.00pm or
discuss tomorrow?

Sincerely,

Steve C. Singh
Barrister & Solicitor

Associate

REGENCY
•LAW GROUP-

194 James Street South

Hamilton, Ontario L8P 3A7

Telephone: 1-905-383-0500 ext. 809
Fax: 1-905-393-9080

www.regencylawgroup.ca

CONFIDENTIALITY: This e-mait message (including attachments, if any) is confidentiat and is intended only for the addressee. Any

unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mait to anyone other than the intended addressee does not

13



constitute waiver of privilege. If you have received this communication in error, please notify us immediately and delete this. Thank you for

your cooperation. This message has not been encrypted. Special arrangements can be made for encryption upon request. If you no longer

wish to receive e-mail messages from Regency Law Group, please contact the sender.

From: Steven Singh

Sent: September 16, 2024 4:50 PM
To: Andre Ducasse <aducasse@solowavwrlght.com>

Cc: Julie Mitchell <imitchell@regencvlawgroup.ca>

Subject: RE: ZSD Electric Inc. ats RBC (50028-116S)

Hello Andre,

Thank you for speaking with me. I write to confirm our meeting for tomorrow at 2pm, if anything changes on your

end, please let me know and I will do the same.

Sincerely,

Steve C. Singh
Barrister & Solicitor

Associate

REGENCY
-LAW GROUP-

194 James Street South

Hamilton, Ontario L8P 3A7

Telephone: 1-905-383-0500 ext. 809
Fax: 1-905-393-9080

vuww.regencylawgroup.ca

CONFIDENTIAUTV: This e-mail message (including attachments, if any) is confidential and is intended only for the addressee. Any
unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail to anyone other than the intended addressee does not
constitute waiver of privilege. If you have received this communication in error, please notify us immediately and delete this. Thank you for
your cooperation. This message has not been encrypted. Special arrangements can be made for encryption upon request. If you no longer
wish to receive e-mail messages from Regency Law Group, please contact the sender.

From: Andre Ducasse <aducasse@solowavwright.com>

Sent: September 16, 2024 8:56 AM

To: Steven Singh <sslngh@regencvlawgroup.ca>

Subject: RE: ZSD Electric Inc. ats RBC (50028-1165)

Good morning, Steve,

You will have noted that I was out of the office last Friday. I have availability tomorrow (except between 10:30-

11:00 am) and Wednesday for a call if that works for you.

Thankyou,

14



Andre

Andre Ducasse
Partner/Associ^

613-782-3225

cn

613-238-8507 (Ottawa)

343-344-2737 (Kingston)

aducasse@solowaywright.com

^ X in

Soloway.,
Wright

Ottawa Office:

700-427 Laurier Avenue West

Ottawa. ON K1R 7Y2

Kingston Office:
510-366 King Street East
Kingston, ON K7K 6Y3

Q solowaywrlght.com

Confidentiality Note: This email transmission is directed in confidence to the person named above, and may not be othenvise distributed,
copied or disclosed. The contents of this e-mail transmission also may be subject to solicitor-client privilege and all rights to that privilege are
expressly claimed and not waived. If you have received this e-mail transmission in error, please notify the sender immediately by telephone and
delete it without making a copy. Due to the inherent risks associated with the Internet, we assume no responsibility for unauthorized
interception of any internet communication with you or the transmission of computer viruses. Thank you for your assistance.

From; Steven Singh <sslngh<5)reeencvlawgroup.ca>

Sent: Thursday, September 12,2024 2:50 PM
To: Andre Ducasse <aducasse@solowavwright.com>

Cc: Julie Mitchell <imitcheilfSregencvlawgroup.ca>: Noah Aresta <naresta(5)regencvlawgroup.ca>: Roxanne Chapman

<rchaDman(5)solowavwright.com>

Subject: ZSD Electric Inc. ats RBC (50028-1165)

Hello Andre,

I hope this email finds you well. I've left a voicemail for you regarding the above file and write to confirm that I am in
the process of being retained by ZSD Electric Inc.

I'd like to set up a call for next week and trust that no further steps will be taken in the interim.

I look forward to speaking with you.

Sincerely,

Steve C. Singh
Barrister & Solicitor

Associate

15



REGENCY
■LAW GROUP-

194 James Street South

Hamilton, Ontario L8P 3A7

Telephone: 1-905-383-0500 ext. 809
Fax: 1-905-393-9080

www.regencylawgroup.ca

CONFIDENTIALITY; This e-mail message (Including attachments, if any) is confidential and is intended only for the addressee. Any

unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail to anyone other than the intended addressee does not

constitute waiver of privilege, if you have received this communication in error, please notify us immediately and delete this. Thank you for

your cooperation. This message has not been encrypted. Special arrangements can be made for encryption upon request. If you no longer

wish to receive e-mail messages from Regency Law Group, please contact the sender.
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This is Exhibit "Q" referred to in the Affidavit of Yatri

Vagadia sworn on June . 2025.

Commls^onerfor Taking Affidavits (or as may be)



RBC

Royal Bank
Special Loans & Advisoi^' Services
Group Risk Management
20 King Street West, 2nd Floor
Toronto, Ontario
MSH 1C4

Yatri.%'agadia@rbc.com

February 27,2025

Sent by Email fdzammit@zsd.com)

Personal and Confidential

ZSD Electric Inc

6810 Kitimat Rd, Unit 21

Mississauga, Ontario
L5N 5M2

Attention: Dennis Zammit

Re: Royal Bank of Canada (the "Bank") loans to ZSD ELECTRIC INC. (the
"Borrower*)

The terms of the credit facilities offered to the Borrower by the Bank are set out in a letter credit
agreement dated March 31, 2020 (the "Credit Agreement"). All capitalized terms used but not
defined herein shall have the meanings ascribed thereto in the Credit Agreement.

Our recent review reveals that the Borrower is in default of the following covenant(s) under the

terms of the Credit Agreement for the fiscal period ended October 31,2024:

REPORTING REQUIREMENTS

The Borrower will provide to the Bank:

a) Annual aged list of accounts receivable and aged list of accounts payable for the Borrower,
within 90 days of each fiscal year end;

b) Annual notice of reader financial statements for the borrower and 2262525 Ontario Inc,
within 90 days of each fiscal year end;

c) Annual personal statement of affairs for all Guarantors, who are individuals, within 90 days
of the end of every second fiscal year of the Borrower, commencing with the fiscal year
ending in 2021;

According to our records, the Bank has yet to receive any of the aforementioned document(s).

The above constitutes a default under the Credit Agreement (the "Reporting Default").

As a result of the Reporting Default, the Bank has the right to demand repayment of all of the
obligations owing by the Borrower to the Bank under the Credit Agreement, and to pursue any and



all of its rights and remedies against the Borrower and all Guarantors, including without limitation,
any rights and remedies provided for under any security granted to the Bank in respect of the
obligations owing by the Borrower and all Guarantors.

Additionally, we are requesting copies of current CRA assessments/statements showing status of
HST and Source Remittances for the Borrower, up to January 31,2025.

The Bank is not prepared to tolerate the Reporting Default at this time. As such, we require the
Reporting Default to be remedied, as well as the additional CRA statements/assessments to be
provided, by no later than March 13,2025.

The Bank is not waiving any defaults under the Credit Agreement or any other documents executed
and delivered in connection therewith, whether listed or not listed herein. It is up the Borrower to
ensure compliance with its obligations under the Credit Agreement. The Bank specifically reserves
all of its rights it has under contract and at law.

This letter is being delivered to you without any prejudice to, and the Bank hereby expressly
reserves, all available rights, remedies, powers and claims in their entirety under the Credit
Agreement, its security or otherwise, or at law or in equity or otherwise which may be exercised or
otlierwise pursued at any time, and from time to time, in the sole and absolute discretion of the
Bank.

We remind you that your account(s) and/or loans are to continue to operate and repay as agreed
and any cheques or debits presented on account(s) will be returned NSF, without notice to you, if
such cheques and/or debits may cause an excess.

We trust that you will give this matter your immediate attention.

Yours Truly,

ROYAL BANK OF CANADA

Yatri Vagadia, Senior Manager, Special Loans



This Is Exhibit "R" referred to in the Affidavit of Yatri

Vagadia sworn on June . 2025.

Commissionerfor Taking Affidavits {or as may be)



Matthew Cameron

From: Andre Ducasse <aducasse@solowaywright.com>
Sent: Tuesday, April 8, 2025 1:50 PM

To: Steven Singh

Subject: RE: Forbearance Agreement - ZSD Electric Inc. ats RBC (50028-1165)

Hello Steven,

Your below email and the reporting provided byyour client confirm the following;

Accounts payable of $1,311,562.02, with $1,041,073.56 of this amount over 90 days past due;

Accounts receivable of only $515,615.91, with $158,056.94 over 90 days;

Profit of only $100,526.67 for the period of Nov. 2024 to Mar. 2025;

HST arrears of $132,453.49;

Payroll arrears of $4,538.80;

Balance sheet as of July 31/24 show liabilities exceeding assets by $2,483,887.91;

A net loss of $849,588.97 for the 2024 fiscal year;

No realistic or acceptable plan to repay the Bank.

Further, the Bank has confirmed the following further breaches as of this morning:

• Neither the company nor the corporate guarantor have provided their accountant prepared financial

statements byJanuary 31,2025, as required pursuant to their reporting obligations;

• The line of credit was overdrawn by $2,416;

• The current account was overdrawn by $8,000; and

• The company's auto loan is 26 days delinquent.

It is evident that the company is insolvent and the Bank's position is deteriorating. In the circumstances, and given
that your client refused to sign the forbearance agreement proposed by the Bank, the Bank was left with no
alternative but to (i) close the line of credit and convert the balance to a non-accrual loan, and (ii) bring a
receivership motion for the appointmentof a court-appointed receiver to realize on the Bank's security. Please

note in this regard that the line has now been closed and our receivership motion material will follow under
separate cover in due course.

Your clients were given with ample opportunity to address the Bank's concerns but consistently failed to do so.

We trust you appreciate the Bank's position in the circumstances.

Regards,
Andre



Andre Ducasse
Partner/Associe

^ 613-782-3225

-2; 613-238-8507 (Ottawa)
343-344-2737 (Kingston)

aducasse@solowaywright.com

(^(x)(in)(D

Soloway ,
Wright '""5'

Ottawa Office:

700-427 Laurier Avenue West

Ottawa. ON KIR 7Y2

Kingston Office:
510-366 King Street East
Kingston. ON K7K 6Y3

Q solowaywrlght.com
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From: Steven Singh <sslngh@regencylawgroup.ca>

Sent: Tuesday, April 1, 2025 11:01 PM

To: Andre Ducasse <aducasse@solowaywright.com>

Cc: Noah Aresta <naresta(S>regencylawgroup.ca>; Stephanie Gallagher <sgallagher@regencylawgroup.ca>

Subject: RE: Forbearance Agreement - ZSD Electric Inc. ats RBC (50028-1165)

Hello Andre,

Thank you for your patience.

I write further to your below correspondence, which I have reviewed with my clients. Please see the following In

response, including updated financial information and further context addressing the Bank's concerns.

1. Financial Reporting and Priority Payables

My client has now provided updated financial documentation, including:

- Preliminary financial statements for the 2025 fiscal year to date;

- An Income statement and profit and loss statement confirming a net loss of $849,588.97 for the 2024 fiscal
year;

- A breakdown of HST arrears showing payments made and the current balances owed to the CRA;

- Confirmation that the $4,000 in payroll/source deduction arrears was paid on March 18,2025; and

- A personal statement of affairs addressing questions regarding net worth.

As previously noted, the 2024 year-end numbers were only delivered to the accountant in early March 2025 due to

a delayed transition from Sage to QuickBooks Online. That transition was further delayed by the commencement

of a CRA audit, which remains ongoing. My client continues to cooperate with the CRA and has scheduled
additional meetings this month to finalize a repayment plan in relation to HST and other arrears.

2. Credit Facilities and Account Activity



With respect to the allegation regarding overdrawn accounts and the non-revolvement of credit facilities, my client

advises that the line of credit was in fact being used as intended: drawn upon and replenished periodically, in

accordance with the revolving nature of the facility.

3. Financial Deterioration and Business Prospects

While there was a material downturn in ZSD's financial position in 2023 and 2024, primarily due to broader

industry challenges since the COVID-IO pandemic, the company has made significant internal changes and is

beginning to see recovery. The attached 2025 preliminary financials reflect improved performance and renewed

profitability.

My client is also actively pursuing substantial project opportunities, one of which—if/when secured—is expected

to have a material positive impact on cash flow and operations. The company is entering its historically strongest

season and remains committed to meeting its obligations, including repayment to RBC.

4. Proposal for Resolution

Given the above, my client is reiterating his request that the Bank consider a structured repayment arrangement. It

is not feasible for the company to make a lump-sum payment, and any attempt to enforce insolvency or seek the

appointment of a receiver would result in minimal recovery. Conversely, allowing the company to continue

operating with a realistic payment plan would better serve the Bank's interests, and provide for greater recovery.

Sincerely,

Steve C. Singh
Barrister & Solicitor

Associate

REGENCY
LAW GROUP

194 James Street South

Hamilton, Ontario L8P 3A7

Telephone: 1-905-383-0500 ext. 809
Fax: 1-905-393-9080

www.regencvlawgroup.ca

CONFIDENTIAUTY: This e-mail message (including attachments, if any) is confidential and is intended only for the addressee. Any
unauthorized use or disclosure is strictly prohibited. Disclosure of this e-mail to anyone other than the intended addressee does not

constitute waiver of privilege. If you have received this communication in error, please notify us immediately and delete this. Thank you for

your cooperation. This message has not been encrypted. Special arrangements can be made for encryption upon request. If you no longer

wish to receive e-mail messages from Regency Law Group, please contact the sender.

From: Andre Ducasse <aducasse@solowavwright.com>

Sent: March 25,2025 11:16 AM

To: Steven Singh <ssineh(a)reeencvlawgroup.ca>

Subject: RE: Forbearance Agreement - ZSD Electric Inc. ats RBC (50028-1165)



Thank you, Steven.

For whatever reason, Stephanie's email was caught by our spam filters, but I acknowledge receipt of the
statement of defence delivered on behalf of your clients. I anticipate that my instructions will be to deliver a reply

and then bring a motion for summary judgments and/or for the appointment of a receiver. As you will appreciate,
pursuant to the loan and security instruments granted by your clients to the Bank, your clients will be fully liable
for the costs associated with these ongoing proceedings. Thus, can you please confirm how vour clients intend to
repay the Bank. In this regard, the Bank has been more than patient. It's demands for payment and notices of
intention to enforce security pursuant to s. 244 of the BIA expired on September 16,2024, such that the Bank has
been entitled to enforce its security since then. I'd be happy to coordinate a call to further discuss same.

In the interim, your clients continue to be in default of numerous terms and conditions set out in the loan and

security instruments held by the Bank. In this regard, I understand from the Bank that there are regular excesses
on the facilities granted to your client, with accounts being regularly overdrawn. I also understand that the defaults
set out in the attached February 27,2025 breach letter issued by the Bank to the company have not been
remedied. I also note that the Bank's previous requests for the financial reporting set out in the attached have

been ignored. In addition to the reporting requested in the attached breach letter, the Bank will also require that
your client's provide reporting on the status of its priority payables, including the status of the company's HST and

source deduction remittances, along with CRA statements regarding same by no later than the end of business on

March 28. 2025. Please note that this reporting is required pursuant to the express terms and conditions of the

Bank's loan and security agreements, and the failure to provide same will constitute a further breach by your
clients.

In the interim, this will confirm that no defaults are being waived by the Bank and that the Bank is expressly

reserving all of its rights and remedies.

I lookforward to hearing from you with respect to the foregoing issues.

Regards,
Andre

Andre Ducasse
Partner/AssociS

l(^ 613-782-3225

613-238-8507 (Ottawa)

343-344-2737 (Kingston)

aducasse@s0l0waywri9llt.com

Soloway ,
Wright

Ottawa Office;

700-427 Laurier Avenue West

Ottawa. ON K1R7Y2

Kingston Office:
510-366 King Street East
Kingston. ON K7K 6Y3

Q solowaywrlglitcom
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This is Exhibit "S" referred to in the Affidavit of Yatri

Vagadia sworn on June ^8 .2025.

Commissionerfor Taldng Affdavits (or as may be)



Court File No.

ONTARIO

SUPERIOR COURT OF JUSTICE

BETWEEN:

ROYAL BANK OF CANADA

Applicant

- and -

ZSD ELEaRIC INC.

Respondent

APPLICATION UNDER s. 101 of the Courts ofJustice Act, R.S.0.1990, c.C-43,

s. 243 (1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c.B-3, ss. 67{l)(a) and (e) of the

Personal Property Security Act, R.S.0.1990, c. P.IO and

Rules 14.05(2), (3) (g) and (h) of the Rules of Civil Procedure

CONSENT

msl Spergel inc. hereby agrees and consents to act as the Court-appointed

receiver/manager without security of the respondent, ZSD Electric Inc., should a receivership

order be made in the within application against the said respondent.

DATED this 5'" day of June, 2025.

msl Spergel Inc.

Per:

Name: Mukul Manchanda, CPA, CIRP, LIT

Title: Managing Partner, Corporate Restructuring &

Insolvency



  

 

 

ROYAL BANK OF CANADA -and- ZSD ELECTRIC INC. 
Applicant                                                       Respondent 

 
APPLICATION UNDER s. 101 of the Courts of Justice Act, R.S.O. 1990, c.C-43 and 
s. 243 (1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c.B-3, ss. 67(1)(a) and (e) of 
the Personal Property Security Act, R.S.O. 1990, c. P.10 and 
Rules 3 and 14.05(2), (3) (g) and (h) of the Rules of Civil Procedure 
 

Court File No.  CV-25-00004090-0000 
 

 
 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

 
PROCEEDING COMMENCED AT BRAMPTON 

 
 

APPLICATION RECORD 
 

 SOLOWAY WRIGHT LLP 
Lawyers 
700-427 Laurier Avenue West 
Ottawa, ON  K1R 7Y2 
 
André A. Ducasse (#44739R) 
aducasse@solowaywright.com  
Matthew Cameron (#86533T) 
mcameron@solowaywright.com  
613-236-0111 telephone 
613-238-8507 facsimile 
 
Lawyers for the applicant 
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