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Court file number: ______________________________ 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

B E T W E E N : 

CANADIAN EQUIPMENT FINANCE AND LEASING INC. 

Applicant 

- and -

THE HYPOINT COMPANY LIMITED, 2618905 ONTARIO LIMITED, 
2618909 ONTARIO LIMITED, BEVERLEY ROCKLIFFE, and CHANTAL BOCK 

Respondents 

NOTICE OF APPLICATION 

TO THE RESPONDENTS: 

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

THIS APPLICATION will come on for a hearing�

>��@�,Q�SHUVRQ

>��@�%\�WHOHSKRQH�FRQIHUHQFH

>;@ %\�YLGHR�FRQIHUHQFH

on a day and time to be set at a scheduling hearing. 

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 3URFHGXUH�� VHUYH� LW� RQ� WKH� DSSOLFDQW¶V� ODZ\HU� RU��ZKHUH� WKH� DSSOLFDQW� GRHV� QRW�
KDYH�D�ODZ\HU��VHUYH�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. 

YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF YOU WISH TO 
OPPOSE THIS 

Electronically issued
Délivré par voie électronique : 23-Mar-2022

Toronto
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,1APPLICATION BUT ARE UNABLE TO PAY LEGAL FEES, LEGAL AID MAY
BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE. 
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Toronto, ON M5G 1R8 
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235 Front Street 
Oakville, Ontario L6J 1A4 
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APPLICATION 

I. RELIEF SOUGHT

1. The Applicant makes application for:

a. a receivership order pursuant to sections 243 of the Bankruptcy and Insolvency Act

�&DQDGD���WKH�³BIA´� and 101 of the Courts of Justice Act �2QWDULR���WKH�³CJA´�

in substantial accordance with the Commercial List model receivership order

DSSRLQWLQJ� $OEHUW� *HOPDQ� ,QF�� �³AGI´�� as receiver and manager (in such

FDSDFLWLHV��WKH�³Receiver´�, without security, of all of the assets, undertakings and

properties of the Respondents The Hypoint Company Limited �³Hypoint´� and

2618909 Ontario Limited �³µ��� Ltd.´) acquired for, or used in relation to a

business carried on by any or both of them �FROOHFWLYHO\��WKH�³Property´�, including

ZLWKRXW� OLPLWDWLRQ� WKH� ³Collateral´� DV� GHILQHG� LQ� D loan and security agreement

#141-06-2020-01 made as of the 1st day of June, 2020, between Hypoint and the

$SSOLFDQW� �WRJHWKHU� ZLWK� DOO� DWWHQGDQW� VLJQHG� GRFXPHQWDWLRQ�� WKH� ³Loan and

Security Agreement´�.

b. a judgment against all the other Respondents (being 2618905 Ontario Limited

�³µ905 Ltd.´), Beverley Rockliffe and Chantal Bock), jointly and severally, for:

i. $676,252.29 in outstanding capital and interests owed as of March 11, 2022

on account of the Loan and Security Agreement through respective

guarantee and postponement of claim agreements dated June 1st, 2020

(together with DOO�DWWHQGDQW�VLJQHG�GRFXPHQWDWLRQ�� WKH�³Guarantees´; the

Guarantees and the Loan and Security Agreement are collectively referred

to as the ³Debt Instruments´�).

Electronically issued / Délivré par voie électronique : 23-Mar-2022
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ii. pre-judgment and post-judgment interest at the rate of 19.56% per annum in 

accordance with the Debt Instruments. 

c. DQ�RUGHU�DJDLQVW�DOO�WKH�5HVSRQGHQWV��MRLQWO\�DQG�VHYHUDOO\��IRU�WKH�$SSOLFDQW¶V�FRVWV�

incurred in respect of this application, on a full indemnity basis in accordance with 

the Debt Instruments. 

II. THE PARTIES 

2. The Respondent cRPSDQLHV¶ business is marijuana production �WKH� ³Business´� 

predominantly out of premises located at 59 Roy Boulevard in Brantford, Ontario, bearing 

PIN 32281-0038 (LT) and desFULEHG�DV�³LT 39 PL 1455 Brantford City´�in land registry 

office #2 �WKH�³Premises´�� 

3. 7KH�3UHPLVHV�DUH�RZQHG�E\�µ����/WG� and subject to a lease among µ����/WG��and Hypoint. 

4. Hypoint is the main operating company. The chief executive offices RI�+\SRLQW��µ����/WG��

DQG�µ����/WG��are all at 25 Morrow Avenue, Toronto. 

5. The principals of the Business include Thomas Bock, William Halkiw and Wayne 

Rockliffe. 

6. Hypoint is related to µ���� /WG�� DQG� µ���� /WG�� through shareholding. Mr. Bock and 

Mr. Halkiw are among the directors and officers of µ��� Ltd., and Mr. Halkiw is the sole 

GLUHFWRU�DQG�RIILFHU�RI�µ��� Ltd. 

7. The Respondents Chantal Bock and Beverley Rockliffe (together with µ���� /WG�� DQG�

µ��� Ltd., WKH�³Guarantors´� are the respective spouses of Mr. Bock and Mr. Rockcliffe. 

Electronically issued / Délivré par voie électronique : 23-Mar-2022
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III. THE SECURITY, COLLATERAL AND PROPERTY  

8. 7KH� $SSOLFDQW� ILQDQFHG� +\SRLQW¶V� SXUFKDVH� RI� WKH� &ROODWHUDO�� SULPDULO\� FRPSULVHG� RI�

HVAC (heating, ventilation and air conditioning) equipment, under the Loan and Security 

Agreement. 

9. 8QGHU� WKH�/RDQ�DQG�6HFXULW\�$JUHHPHQW��DOO�+\SRLQW¶V�REOLJDWLRQV� WR� WKH�$SSOLFDQW�DUH�

VHFXUHG�E\�D�VHFXULW\�LQWHUHVW�LQ�WKH�&ROODWHUDO�DQG�SURFHHGV�WKHUHRI��WKH�³Security´�� The 

Security constitutes a purchase-money security interest (PMSI) within the meaning of the 

Ontario Personal Property Security Act (the ³PPSA´� and was properly registered under 

the PPSA against all the Respondents. 

10. The Collateral was installed on the Premises and used for the Business, as contemplated 

under the Loan and Security Agreement. 

11. The Property is primarily comprised of the Collateral, the Premises, and all things 

necessary and attendant to the Business. 

IV. THE DEFAULTS AND INDEBTEDNESS 

12. The loan under the Loan and Security Agreement is for the principal sum of $779,070 

repayable in 20 consecutive quarterly payments of $47,814.75 in principal and interest 

commencing on July 1st, 2020. The interest rate is an annual fixed rate, pre-computed for 

the entire term, of 8.75% per annum (absent any defaults). The total of principal and interest 

due over the term of the Loan and Security Agreement (excluding interest charged on 

amounts past due) is $956,295. 

Electronically issued / Délivré par voie électronique : 23-Mar-2022
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13. Hypoint is in arrears of $49,095.94 as of February 17, 2022. This constitutes an event of

default entitling the Applicant, under the Loan and Security Agreement, to, inter alia and

whether alternatively or cumulatively:

a. declare the owing balance immediately due and payable, which, as of

March 11, 2022, was $676,252.29 �WKH�³Indebtedness´�,

b. appoint a receiver or receiver and manager, and

c. repossess and sell the Collateral,

in addition to any other remedy that the Applicant has at law, including without limitation 

under the PPSA, the BIA or the CJA. 

14. Under the Loan and Security Agreement, Hypoint is liable for all costs, charges and

expenses reasonably incurred by the Applicant or any receiver appointed by it in enforcing

the Loan and Security Agreement (the ³Enforcement Costs´�. The Indebtedness

(post-default) and the Enforcement Costs amounts bear interest at the rate of 1.5% per

month (19.56% per annum).

15. Under the Guarantees, the Guarantors gXDUDQWHH�DOO�+\SRLQW¶V�REOLJDWLRQV�WR�WKH�$SSOLFDQW,

including the Indebtedness and the Enforcement Costs, and the Applicant is granted the

right to seek immediate and full repayment of the same from the Guarantors as is done

herein, without any condition, restriction or requirement other than Hypoint being in

default.

V. OTHER REGISTRANTS

16. Based on a current PPSA searches against the corporate Respondents:

a. the PPSA registrants against Hypoint other than the Applicant are Mr. Bock and

Add Capital Corp.

Electronically issued / Délivré par voie électronique : 23-Mar-2022
Toronto Superior Court of Justice / Cour supérieure de justice
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b. there is QR�336$�UHJLVWUDQW�DJDLQVW�µ����/WG� other than the Applicant. 

c. WKH�RWKHU�336$�UHJLVWUDQWV�DJDLQVW�µ����/WG��are Delrin Investments Inc., Samuel 

Stern, Harvey Kessler and Richard Goldberg (³Delrin et als.´� 

17. Based on collateral descriptions in the PPSA registry, it cannot be determined with 

FHUWDLQW\�ZKHWKHU�WKH�336$�UHJLVWUDWLRQV�RWKHU�WKDQ�WKH�$SSOLFDQW¶V�SXUSRUW�WR�charge the 

Collateral, but if so, this would constitute a further event of default under the Loan and 

Security AgreHPHQW��DQG�WKH�$SSOLFDQW¶V�VHFXULW\�LQWHUHVW�ZRXOG�UDQN�ILUVW�RQ�WKH�&ROODWHUDO�

both by virtue of being priorly registered and by virtue of being a PMSI. 

18. Based on a current land registry search, the Premises are encumbered by: 

a. a $4,000,000 charge registered on June 18, 2020 in favour of Delrin et als. 

b. a $1,300,000 charge registered on June 18, 2020 in favour of Bruce Lebelsky, with 

a postponement of the Delrin et als. charge in favour of Mr. Lubelsky registered on 

the same day. 

c. a $779,070 notice of security interest registered on June 23, 2020 in favour of the 

Applicant, and 

d. a $166,000 notice of security interest registered on January 27, 2022 in favour of 

Mr. Bock and Covi Inc. 

19. Pursuant to mortgage waiver and consent agreements entered into as of June 1, 2020 with 

the Applicant, each of Delrin et als.: 

a. acknowledge that the Collateral is financed and will be installed on the Premises. 

b. FRQVHQW�WR�WKH�$SSOLFDQW¶V�VHFXULW\�LQWHUHVW�LQ�WKH�&ROODWHUDO. 

c. disclaim any present or future interest in the Collateral, regardless of whether it is 

affixed to the Premises. 

Electronically issued / Délivré par voie électronique : 23-Mar-2022
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d. waive all right to take security enforcement proceedings against the Collateral or to 

levy or distrain, at any time, upon the Collateral. 

e. agreed to allow the Applicant or any agent on its behalf, upon reasonable notice, to 

enforce its security interest on the Collateral, including the removal thereof from 

the Premises, provided that the Applicant is liable for the reasonable costs of 

repairing any resulting damage to the Premises. 

20. µ����/WG��and the Applicant entered into a consent and postponement agreement dated 

June 1, 2020 ZKHUHE\�µ����/WG���DV�owner of the Premises DQG�+\SRLQW¶V�ODQGORUG: 

a. postpones and subordinates any right that it has or may acquire in respect of the 

Collateral to all such rights of the Applicant. 

b. agreed to allow the Applicant or any agent on its behalf, upon reasonable notice, to 

enforce its security interest on the Collateral, including the removal thereof from 

the Premises, provided that any damage caused be repaired and the Premises 

restored to their original condition. 

21. All the above registrants were served with the application record for this application at the 

addresses disclosed in the PPSA and land registries. 

VI. NO RESPONSE TO DEMAND AND s. 244 NOTICE 

22. On February 9, 2022, the Applicant sent the Respondents a demand letter by registered 

mail. The demand letter sets out the defaults as well as the Indebtedness and Enforcement 

Costs amounts to date and demands repayment by February 17, 2022. 

23. A notice under BIA s. 244 was enclosed with the demand letter.  

24. None of the Respondents responded to the demand letter or cured the defaults. 

Electronically issued / Délivré par voie électronique : 23-Mar-2022
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VII. APPOINTMENT OF RECEIVER IS JUST AND CONVENIENT

25. 6XEMHFW� WR� WKH�5HFHLYHU¶V assessment of the most proper way to proceed, the Applicant

believes that a sale of the Premises, including the Collateral, is appropriate to ensure that

the value of the Collateral and the Premises ± which is intrinsically linked ± is preserved

and obtained for the benefit of all stakeholders, considering among other things that:

a. the Collateral has been installed on the Premises, and removing it would potentially

incur expense and/or cause damage to the Premises and the Collateral.

b. the Premises likely have more value with the Collateral installed, and the Collateral

likely has more value when installed than if removed and sold as used equipment.

c. the Receiver will be able to run a proper marketing and sale process and locate an

acceptable transaction for the Premises in accordance with the standards expected

of an officer of this court.

d. the Receiver will be able to independently resolve, as an officer of the court,

possible competing priorities or complexities arising from the fact that the

Collateral is personal property that has been affixed to the Premises, and the fact

that the respective creditor rights are at the intersection of personal and real property

security law.

e. throughout, the Receiver will report to the court and all stakeholders to ensure

transparency and orderliness.

26. For those reasons, the appointment of the Receiver is likely to bring a better result for all

stakeholders than any other enforcement mechanism.

27. Therefore, the appointment of the Receiver is just and convenient in the circumstances.

28. AGI consents to its appointment as Receiver.

Electronically issued / Délivré par voie électronique : 23-Mar-2022
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VIII. THE APPLICANT IS ENTITLED TO THE RELIEF SOUGHT 

29. Considering the above, the Applicant is entitled to the relief sought, being: 

a. a receivership order pursuant to BIA s. 243 and CJA s. 101 in substantial accordance 

with the Commercial List model receivership order appointing AGI as Receiver, 

without security, of all of the Property of the Respondents +\SRLQW�DQG�µ����/WG� 

including without limitation the Collateral. 

b. a judgment against all the other Respondents (being µ905 Ltd, Beverley Rockliffe 

and Chantal Bock), jointly and severally, for: 

i. $676,252.29 in outstanding capital and interests owed as of March 11, 2022 

on account of the Debt Instruments. 

ii. pre-judgment and post-judgment interest at the rate of 1.5% per month 

(19.56% per annum) in accordance with the Debt Instruments. 

c. DQ�RUGHU�DJDLQVW�DOO�WKH�5HVSRQGHQWV��MRLQWO\�DQG�VHYHUDOO\��IRU�WKH�$SSOLFDQW¶V�FRVWV�

incurred in respect of this application, on a full indemnity basis in accordance with 

the Debt Instruments. 

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

a. the affidavit of Brent Keenan sworn March 21, 2022 and exhibits thereto, 

b. the consent of AGI to act as Receiver, and 

c. such further and other materials as counsel may advise and the court may permit. 

Electronically issued / Délivré par voie électronique : 23-Mar-2022
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Court File No. &9���������������&/

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

B E T W E E N : 

CANADIAN EQUIPMENT FINANCE AND LEASING INC. 

Applicant 

- and -

THE HYPOINT COMPANY LIMITED, 2618905 ONTARIO LIMITED, 
2618909 ONTARIO LIMITED, BEVERLEY ROCKLIFFE, and CHANTAL BOCK 

Respondents 

AFFIDAVIT OF BRENT KEENAN 
(sworn March 21, 2022) 

I, Brent Keenan, of the City of Guelph, in the Province of Ontario, MAKE OATH 

AND SAY: 

1. I am the Applicant¶s President & Managing Partner and have been since 2009. As such I

have personal knowledge of the facts and matters deposed in this affidavit save where the

same are stated to be based upon information or belief, and where so stated I verily

believe the same to be true.

2. I make this affidavit in support of the Applicant¶V application for:

a. a receivership order pursuant to what I am advised are sections 243 of the

Bankruptcy and Insolvency Act �&DQDGD�� �WKH� ³BIA´� and 101 of the Courts of

Justice Act (Ontario) (the ³CJA´� in substantial accordance with the Commercial

List model receivership order DSSRLQWLQJ�$OEHUW�*HOPDQ�,QF���³AGI´��as receiver

15



and PDQDJHU��LQ�VXFK�FDSDFLWLHV�� WKH�³Receiver´�, without security, of all of the 

assets, undertakings and properties of the Respondents The Hypoint Company 

Limited �³Hypoint´� and 2618909 Ontario Limited �³µ��� Ltd.´) acquired for, or 

used in relation to a business carried on by any or both of them (collectively, 

the ³Property´�, including without limitatiRQ� WKH� ³Collateral´� DV� GHILQHG� Ln 

a loan and security agreement #141-06-2020-01 made as of the 1st day of 

June, 2020, between Hypoint and the Applicant (together with all attendant signed 

GRFXPHQWDWLRQ��WKH�³Loan and Security Agreement´�. 

b. a judgment against all the other Respondents (being 2618905 Ontario Limited

�³µ905 Ltd.´), Beverley Rockliffe and Chantal Bock), jointly and severally, for:

i. $676,252.29 in outstanding capital and interests owed as of

March 11, 2022 on account of the Loan and Security Agreement through

respective guarantee and postponement of claim agreements dated

June 1st, 2020 (together with all attendant signed documentation,

the ³Guarantees´; the Guarantees and the Loan and Security Agreement

are collectively referred to as the ³Debt Instruments´�).

ii. pre-judgment and post-judgment interest at the rate of 19.56% per annum

in accordance with the Debt Instruments.

c. DQ� RUGHU� DJDLQVW� DOO� WKH� 5HVSRQGHQWV�� MRLQWO\� DQG� VHYHUDOO\�� IRU� WKH� $SSOLFDQW¶V

costs incurred in respect of this application, on a full indemnity basis in

accordance with the Debt Instruments.
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I. THE PARTIES 

3. The Respondent cRPSDQLHV¶ business is marijuana production �WKH� ³Business´� 

predominantly out of premises located at 59 Roy Boulevard in Brantford, Ontario, 

bearing PIN 32281-0038 (LT) and dHVFULEHG�DV�³LT 39 PL 1455 Brantford City´�in land 

registry office #2 �WKH�³Premises´�� Hypoint is the main operating company. 

4. As more fully appears from a copy of the parcel register for the Premises which I attach 

as Exhibit ³A´, the Premises are oZQHG�E\�µ����/WG� I also know that the Premises are 

subject to a lease among µ����/WG��and Hypoint. 

5. As more fully appears from copies of corporation profile reports for each of Hypoint, 

µ����/WG� and µ��� Ltd. which I respectively attach as Exhibits ³B´, ³C´ and ³D´: 

a. Hypoint¶s chief executive offices are at 25 Morrow Avenue, Toronto. 

b. the principals of the Business include Thomas Bock, William Halkiw and Wayne 

Rockliffe. Mr. Bock and Mr. Halkiw are among the directors and officers of 

µ905 Ltd., and Mr. Halkiw is the sole director and officer oI�µ��� Ltd. I also know 

that Hypoint is related to µ����/WG��DQG�µ����/WG��through shareholding.  

6. The Respondents Chantal Bock and Beverley Rockliffe (together with µ���� /WG�� DQG�

µ��� Ltd., WKH�³Guarantors´� are the respective spouses of Mr. Bock and Mr. Rockcliffe. 

II. THE SECURITY, COLLATERAL AND PROPERTY 
7. 7KH� $SSOLFDQW� ILQDQFHG� +\SRLQW¶V� SXUchase of the Collateral, primarily comprised of 

HVAC (heating, ventilation and air conditioning) equipment, under the Loan and 

Security Agreement. 
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8. As more fully appears from a copy of the Loan and Security Agreement which I attach as 

Exhibit ³E´, under the Loan and Security Agreement: 

a. all H\SRLQW¶V�REOLJDWLRQV�WR�WKH�$pplicant are secured by a security interest in the 

&ROODWHUDO� DQG�SURFHHGV� WKHUHRI� �WKH�³Security´� (see s. 2 of attached terms and 

conditions (³T&Cs´)). 

b. the Security constitutes a purchase-money security interest (PMSI) within the 

meaning of the Ontario Personal Property Security Act (the ³PPSA´� 

(T&Cs, s. 2(c)). 

c. the Security has attached (T&Cs, s. 12(o)). 

9. As more fully appears from a copy of PPSA search reports for the corporate 

Respondents, which I attach as Exhibit ³F´, the Security was properly registered under 

the PPSA in file number 762167673 on May 27, 2020, as amended on June 22, 2020 to 

correct minor mismatches in the collateral description (including serial numbers), and as 

reamended on June ���������WR�DGG�µ����/WG��DQG�µ��� Ltd. as debtors. I note that only 

Hypoint has signed a formal security agreement with the Applicant, although the 

Guarantees include inter alia trust provisions for which PPSA registrations were done as 

a ³belt and suspenders´ measure. 

10. The Collateral was installed on the Premises and used for the Business, as contemplated 

under the Loan and Security Agreement. 

11. To the best of my knowledge, the Property is primarily comprised of the Collateral, the 

Premises, and all things necessary and attendant to the Business. 
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III. THE DEFAULTS AND THE INDEBTEDNESS
12. As more fully appears from page 1 of the Loan and Security Agreement (Exhibit ³E´):

a. the loan thereunder is for the principal sum of $779,070 repayable in

20 consecutive quarterly payments of $47,814.75 in principal and interest

commencing on July 1st, 2020.

b. the interest rate is an annual fixed rate, pre-computed for the entire term, of 8.75%

per annum (absent any defaults).

c. the total of principal and interest due over the term of the Loan and Security

Agreement (excluding interest charged on amounts past due) is $956,295.

13. Hypoint is in arrears of $49,095.94 as of February 17, 2022.

14. As more fully appears from the Loan and Security Agreement (Exhibit ³E´�:

a. this constitutes an event of default (T&Cs, s. 10(a)).

b. the Applicant is entitled, inter alia and whether alternatively or cumulatively, to:

i. declare the owing balance immediately due and payable, which, as of

March 11, 2022, was $676,252.29 �WKH�³Indebtedness´�,

ii. appoint a receiver or receiver and manager, and

iii. repossess and sell the Collateral,

in addition to any other remedy that the Applicant has at law, including without 

limitation under the PPSA, the BIA or the CJA (T&Cs, s. 11 and 12). 

c. Hypoint is liable for all costs, charges and expenses reasonably incurred by the

Applicant or any receiver appointed by it in enforcing the Loan and Security

Agreement (the ³Enforcement Costs´) (T&Cs, s. 12 (f)).
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d. the Indebtedness (post-default) and the Enforcement Costs amounts bear interest

at the rate of 1.5% per month (19.56% per annum) (T&Cs, s. 13(e)).

15. I attach a copy of the Guarantees signed by 905 Ltd., Beverley Rockliffe and Chantal

Bock as respective Exhibits ³G´, ³H´ and ³I´. They all contain the same terms. As

more fully appears from those:

a. the GXDUDQWRUV�JXDUDQWHH�DOO�+\SRLQW¶V�REOLJDWLRQV�WR�WKH�$SSOLFDQW, including the

Indebtedness and the Enforcement Costs (s. 1).

b. the Applicant is granted the right to seek immediate and full repayment of the

same from the Guarantors as is done herein, without any condition, restriction or

requirement other than Hypoint being in default (see primarily s. 5 and 6).

IV. OTHER REGISTRANTS
16. Based on current PPSA searches against the corporate Respondents (Exhibit ³F´):

a. the PPSA registrants against Hypoint other than the Applicant are Mr. Bock and

Add Capital Corp.

b. there is no PPSA registrant agDLQVW�µ����/WG� other than the Applicant.

c. the other PPSA registrants against µ����/WG� are Delrin Investments Inc., Samuel

Stern, Harvey Kessler and Richard Goldberg �³Delrin et als.´�

17. Based on collateral descriptions in the PPSA registry, it cannot be determined with

certainty whether the PPSA registrations other than the ApplicaQW¶V�SXUSRrt to charge the

Collateral, but if so, this would constitute a further event of default under the Loan and

Security Agreement (see T&Cs, s. 10(d)), and I am advised the $SSOLFDQW¶V� VHFXULW\

interest would rank first on the Collateral both by virtue of being priorly registered and

by virtue of being a PMSI.
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18. Based on a current land registry search (Exhibit ³A´), the Premises are encumbered by: 

a. a $4,000,000 charge registered on June 18, 2020 in favour of Delrin et als. 

b. a $1,300,000 charge registered on June 18, 2020 in favour of Bruce Lebelsky, 

with a postponement of the Delrin et als. charge in favour of Mr. Lubelsky 

registered on the same day. 

c. a $779,070 notice of security interest registered on June 23, 2020 in favour of the 

Applicant  

d. a $166,000 notice of security interest registered on January 27, 2022 in favour of 

Mr. Bock and Covi Inc. 

19. Pursuant to mortgage waiver and consent agreements entered into as of June 1, 2020 with 

the Applicant, of which I attach copies as Exhibit ³J´, each of Delrin et als.: 

a. acknowledge that the Collateral is financed and will be installed on the Premises. 

b. consent to the AppOLFDQW¶V�VHFurity interest in the Collateral. 

c. disclaim any present or future interest in the Collateral, regardless of whether it is 

affixed to the Premises. 

d. waive all right to take security enforcement proceedings against the Collateral or 

to levy or distrain, at any time, upon the Collateral. 

e. agreed to allow the Applicant or any agent on its behalf, upon reasonable notice, 

to enforce its security interest on the Collateral, including the removal thereof 

from the Premises, provided that the Applicant is liable for the reasonable costs of 

repairing any resulting damage to the Premises. 
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20. µ����/WG��and the Applicant entered into a consent and postponement agreement dated 

June 1, 2020, of which I attach copies as Exhibit ³K´, whereb\�µ����/WG�� as owner of 

the Premises DQG�+\SRLQW¶V�ODQGORUG: 

a. postpones and subordinates any right that it has or may acquire in respect of the 

Collateral to all such rights of the Applicant. 

b. agreed to allow the Applicant or any agent on its behalf, upon reasonable notice, 

to enforce its security interest on the Collateral, including the removal thereof 

from the Premises, provided that any damage caused be repaired and the Premises 

restored to their original condition. 

21. All the above registrants will be served with the application record for this application at 

the addresses disclosed in the PPSA and land registries. 

V. NO RESPONSE TO DEMAND AND S. 244 NOTICES 

22. On February 9, 2022, the Applicant sent the Respondents a demand letter, of which I 

attach a copy as Exhibit ³L´, by registered mail. The demand letter sets out the defaults 

as well as the Indebtedness and Enforcement Costs amounts to date and demands 

repayment by February 17, 2022. A notice under BIA s. 244 was enclosed with the 

demand letter.  

23. None of the Respondents responded to the demand letter or cured the defaults. 

24. Before the Applicant made demand on the Respondents, I had been in touch with the 

principals of the Business concerning the arrears. They asked that the Applicant defer 

taking any steps notwithstanding the defaults. However, they were not prepared to offer 

any consideration for such deferral, such as additional guarantees. I am aware that the 

Respondents have been attempting to sell the Premises for some time, including by 
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listings on MLS, but it does not appear that the Respondents have either been able or 

willing to effect a sale. 

VI. APPOINTMENT OF RECEIVER IS JUST AND CONVENIENT
25. It is unfair that the Applicant be asked to essentially wait and be unpaid while the

Respondents are in default and are unwilling or unable to sell the assets in order to pay

what is owing.

26. 6XEMHFW�WR�WKH�5HFHLYHU¶V assessment of the most proper way to proceed, I believe that a

sale of the Premises, including the Collateral, is appropriate to ensure that the value of the

Collateral and the Premises ± which is intrinsically linked ± is preserved and obtained for

the benefit of all stakeholders, considering among other things that:

a. the Collateral has been installed on the Premises, and removing it would

potentially incur expense and cause damage to the Premises and the Collateral.

b. the Premises likely have more value with the Collateral installed, and the

Collateral likely has more value when installed than if removed and sold as used

equipment.

c. the Receiver will be able to run a proper marketing and sale process and locate an

acceptable transaction for the Premises in accordance with the highest standards

expected of an officer of this court.

d. the Receiver will be able to independently resolve, as an officer of the court,

possible competing priorities or complexities arising from the fact that the

Collateral is personal property that has been affixed to the Premises, and the fact

that the respective creditor rights are at the intersection of personal and real

property security law.
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e. throughout, the Receiver will report to the court and all stakeholders to ensure 

transparency and orderliness. 

27. For those reasons, I believe that the appointment of the Receiver is likely to bring a better 

result for all stakeholders than any other enforcement mechanism. 

28. Therefore, I believe the appointment of the Receiver is just and convenient in the 

circumstances. 

29. AGI consents to its appointment as Receiver. I attach a copy of its consent as 

Exhibit "M". 

SWORN BEFORE ME via Zoom at the City of 
Toronto, in the Province of Ontario, this 2 l51 day 
of March, 2022 in accordance with 
0. Reg. 431/20, Administering Oath 
Declaration Remotely 

Commissioner for taking affidavits 
(present at Toronto at the time of swearing) 

... 
Brent Keenan 

(present at Kitchener at the time of 
swearing) 
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This is ([KLELW� ³A´ to the affidavit of 
Brent Keenan sworn before me via Zoom 
this 21st day of March, 2022 in accordance 
with O. Reg. 431/20, Administering Oath 
or Declaration Remotely 

A Commissioner, etc. 
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LT 39 PL 1455 BRANTFORD CITY

 
PROPERTY REMARKS:

ESTATE/QUALIFIER:
FEE SIMPLE
LT CONVERSION QUALIFIED

FIRST CONVERSION FROM BOOK 2002/03/11

OWNERS' NAMES CAPACITY SHARE
2618909 ONTARIO LIMITED ROWN

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

** PRINTOUT INCLUDES ALL DOCUMENT TYPES AND DELETED INSTRUMENTS SINCE 2002/03/08 **

**SUBJECT, ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO:

**         SUBSECTION 44(1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES  *

**         AND ESCHEATS OR FORFEITURE TO THE CROWN.

**         THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

**         IT THROUGH LENGTH OF ADVERSE POSSESSION, PRESCRIPTION, MISDESCRIPTION OR BOUNDARIES SETTLED BY

**         CONVENTION.

**         ANY LEASE TO WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.

**DATE OF CONVERSION TO LAND TITLES: 2002/03/11 **

A361247 1989/02/28 DEBENTURE *** COMPLETELY DELETED ***
ONTARIO DEVELOPMENT CORP.

A382488 1990/03/21 TRANSFER *** COMPLETELY DELETED ***
COX, WILLIAM
BROWNLOW, BARRY
WILKINS, ROBERT JAMES

A392554 1990/10/11 TRANSFER *** COMPLETELY DELETED ***
WILKINS, ROBERT JAMES
BROWNLOW, BARRY

A421350 1992/09/02 NOTICE OF LEASE *** COMPLETELY DELETED ***
BRANTFORD REGIONAL REAL ESTATE ASSOCIATION

A430553 1993/04/21 CHARGE *** COMPLETELY DELETED ***
THE BANK OF NOVA SCOTIA

A516424 2001/03/30 TRANSFER *** COMPLETELY DELETED ***

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND

REGISTRY
OFFICE #2 32281-0038 (LT)

PAGE 1 OF 4

PREPARED FOR CCochrane
ON 2022/02/03 AT 15:27:39

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PROPERTY DESCRIPTION:

ESTATE/QUALIFIER:RECENTLY:

RECENTLY:

PIN CREATION DATE:

PIN CREATION DATE:

** PRINTOUT INCLUDES ALL DOCUMENT TYPES AND DELETED INSTRUMENTS SINCE 2002/03/08 ****SUBJECT, ON FIRST REGISTRATION UNDER THE LAND TITLES ACT, TO:**         SUBSECTION 44(1) OF THE LAND TITLES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES  ***         AND ESCHEATS OR FORFEITURE TO THE CROWN.**         THE RIGHTS OF ANY PERSON WHO WOULD, BUT FOR THE LAND TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF**         IT THROUGH LENGTH OF ADVERSE POSSESSION, PRESCRIPTION, MISDESCRIPTION OR BOUNDARIES SETTLED BY**         CONVENTION.**         ANY LEASE TO WHICH THE SUBSECTION 70(2) OF THE REGISTRY ACT APPLIES.**DATE OF CONVERSION TO LAND TITLES: 2002/03/11 **

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

WALKER, WILLIAM JAMES

A516425 2001/03/30 CHARGE *** COMPLETELY DELETED ***
FIRSTONTARIO CREDIT UNION LTD.

A516426 2001/03/30 ASSIGNMENT GENERAL *** COMPLETELY DELETED ***

REMARKS: RENTS, A516425

A516427 2001/03/30 AGREEMENT *** COMPLETELY DELETED ***

REMARKS: POSTPONING CHARGE A361247 & A516425

A516532 2001/04/09 AGREEMENT *** COMPLETELY DELETED ***

REMARKS: POSTPONING CHARGE A430553 & A516425

BC34566 2004/04/05 DISCH OF CHARGE *** COMPLETELY DELETED ***
ONTARIO DEVELOPMENT CORP.

REMARKS: RE: A361247

BC45304 2004/09/10 DISCH OF CHARGE *** COMPLETELY DELETED ***
THE BANK OF NOVA SCOTIA

REMARKS: RE: A430553

BC156239 2009/01/13 APL (GENERAL) *** COMPLETELY DELETED ***
WALKER, WILLIAM JAMES
WILKINS, ROBERT JAMES
BROWNLOW, BARRY

REMARKS: TO DELETE EXEC NOS 95-00330 & 95-00424

BC156240 2009/01/13 APL (GENERAL) *** COMPLETELY DELETED ***
WALKER, WILLIAM JAMES
WILKINS, ROBERT JAMES
BROWNLOW, BARRY

REMARKS: TO DELETE A421350

BC156425 2009/01/15 CHARGE *** COMPLETELY DELETED ***
BROWNLOW, BARRY FIRSTONTARIO CREDIT UNION LIMITED
WALKER, WILLIAM JAMES
WILKINS, ROBERT JAMES

BC156426 2009/01/15 NO ASSGN RENT GEN *** COMPLETELY DELETED ***

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 2 OF 4

REGISTRY PREPARED FOR CCochrane
OFFICE #2 32281-0038 (LT) ON 2022/02/03 AT 15:27:39

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

BROWNLOW, BARRY FIRSTONTARIO CREDIT UNION LIMITED
WILKINS, ROBERT JAMES
WALKER, WILLIAM JAMES

REMARKS: RENTS, BC156425

BC156439 2009/01/15 DISCH OF CHARGE *** COMPLETELY DELETED ***
FIRSTONTARIO CREDIT UNION LTD.

REMARKS: A516425.

BC276595 2015/06/26 CHARGE *** COMPLETELY DELETED ***
WALKER, WILLIAM JAMES FIRSTONTARIO CREDIT UNION LIMITED
WILKINS, ROBERT JAMES
BROWNLOW, BARRY

BC276596 2015/06/26 NO ASSGN RENT GEN *** COMPLETELY DELETED ***
WALKER, WILLIAM JAMES FIRSTONTARIO CREDIT UNION LIMITED
WILKINS, ROBERT JAMES
BROWNLOW, BARRY

REMARKS: BC276595.

BC276775 2015/06/29 DISCH OF CHARGE *** COMPLETELY DELETED ***
FIRSTONTARIO CREDIT UNION LIMITED

REMARKS: BC156425.

BC277561 2015/07/13 LR'S ORDER LAND REGISTRAR, BRANT LAND REGISTRY OFFICE C
REMARKS: AMEND OWNERSHIP

BC292264 2016/04/01 TRANSFER *** COMPLETELY DELETED ***
BROWNLOW, BARRY TOMLINSON SYSTEMS INC.
BROWNLOW, BARRY
WALKER, WILLIAM JAMES
WILKINS, ROBERT JAMES

REMARKS: PLANNING ACT STATEMENTS.

BC294940 2016/05/19 DISCH OF CHARGE *** COMPLETELY DELETED ***
FIRSTONTARIO CREDIT UNION LIMITED

REMARKS: BC276595.

BC334349 2018/02/28 TRANSFER $1,800,000 TOMLINSON SYSTEMS INC. 2618909 ONTARIO LIMITED C
REMARKS: PLANNING ACT STATEMENTS.

BC334350 2018/02/28 CHARGE *** COMPLETELY DELETED ***
2618909 ONTARIO LIMITED TOMLINSON SYSTEMS INC.

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 3 OF 4

REGISTRY PREPARED FOR CCochrane
OFFICE #2 32281-0038 (LT) ON 2022/02/03 AT 15:27:39

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

BC380118 2020/05/28 NO SEC INTEREST *** COMPLETELY DELETED ***
CANADIAN EQUIPMENT FINANCE & LEASING INC.

BC380550 2020/06/03 DISCHARGE INTEREST *** COMPLETELY DELETED ***
CANADIAN EQUIPMENT FINANCE & LEASING INC.

REMARKS: BC380118.

BC380708 2020/06/05 CHARGE $4,000,000 2618909 ONTARIO LIMITED DELRIN INVESTMENTS INC. C
STERN, SAMUEL
KESSLER, HARVEY
GOLDBERG, RICHARD

BC381289 2020/06/18 CHARGE $1,300,000 2618909 ONTARIO LIMITED LUBELSKY, BRUCE C

BC381290 2020/06/18 POSTPONEMENT DELRIN INVESTMENTS INC. LUBELSKY, BRUCE C
STERN, SAMUEL
KESSLER, HARVEY
GOLDBERG, RICHARD

REMARKS: BC380708 TO BC381289

BC381303 2020/06/18 DISCH OF CHARGE *** COMPLETELY DELETED ***
TOMLINSON SYSTEMS INC.

REMARKS: BC334350.

BC381472 2020/06/23 NO SEC INTEREST $779,070 CANADIAN EQUIPMENT FINANCE & LEASING INC. C

BC422188 2022/01/27 NO SEC INTEREST $166,000 BOCK, THOMAS
COVI INC.

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER
LAND PAGE 4 OF 4

REGISTRY PREPARED FOR CCochrane
OFFICE #2 32281-0038 (LT) ON 2022/02/03 AT 15:27:39

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *
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This is ([KLELW� ³B´ to the affidavit of 
Brent Keenan sworn before me via Zoom 
this 21st day of March, 2022 in accordance 
with O. Reg. 431/20, Administering Oath 
or Declaration Remotely 

A Commissioner, etc. 
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&RUSRUDWLRQ�SURILOH�UHSRUW�IRU���������2QWDULR�/LPLWHG�



This is ([KLELW� ³C´ to the affidavit of 
Brent Keenan sworn before me via Zoom 
this 21st day of March, 2022 in accordance 
with O. Reg. 431/20, Administering Oath 
or Declaration Remotely 

A Commissioner, etc. 
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This is Exhibit ³D´ to the affidavit of 
Brent Keenan sworn before me via Zoom 
this 21st day of March, 2022 in accordance 
with O. Reg. 431/20, Administering Oath 
or Declaration Remotely 

A Commissioner, etc. 
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This is ([KLELW� ³E´ to the affidavit of 
Brent Keenan sworn before me via Zoom 
this 21st day of March, 2022 in accordance 
with O. Reg. 431/20, Administering Oath 
or Declaration Remotely 

A Commissioner, etc. 
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.. 
Canadian Equipment 

FIN A N C E & LEA SIN GIN C. 

THIS LOAN AND SECURITY AGREEMENT # 141-06-2020-001 is made the 1 st day of June, 2020 

BETWEEN: 

- and -

The Hypoint Company Limited, a corporation incorporated under the laws of 
the Province of Ontario, having its chief executive offices at 25 Morrow Avenue, 
Suite 100, Toronto, ON M6R 2H9. 
(hereinafter referred to as the "Borrower") 

Canadian Equipment Finance & Leasing Inc., an Independent financing and 
leasing company, having an office at 250 Woolwich St. S, Unit 5, Breslau, 
Ontario NOB 1 MO (hereinafter referred to as the Lender"). 

WHEREAS the Borrower has requested that the Lender make available to it a term loan in the amount of SEVEN 
HUNDRED SEVENTY-NINE THOUSAND SEVENTY DOLLARS AND ZERO CENTS ($779,070.00) of lawful 
money of Canada on the terms and conditions set out in this Loan and Security Agreement and the Lender has 
agreed to make such loan to the Borrower on such terms and conditions; 

NOW THEREFORE, in consideration of the mutual covenants contained herein and other good and valuable 
consideration, the receipt and sufficiency of which are hereby acknowledged, the parties agree as follows: 

The Lender hereby agrees, provided the representations and warranties of the Borrower set forth in this Loan and 
Security Agreement are true and correct, to advance to the Borrower the Principal Sum of $779,070.00 (the 
"Principal Sum") and the Borrower hereby agrees to repay to the Lender, the Principal Sum: 

With interest thereon, pre-computed for the term of this Loan and Security Agreement, at an annual fixed rate of 
8.75% per annum (based on a 365 day year), in 20 consecutive quarterly payments of principal and interest of 
$47,814.75 each payable on the 1st day of each quarter commencing July 1st, 2020 or 0 as set out in the 
attached Schedule "A". The total payments of principal and interest due over the term of this Loan and Security 
Agreement (excluding interest charged on amounts past due) are equal to $956,295.00. 

-or-
o with interest thereon at the variable rate per annum as hereinafter defined (the "Variable Rate") calculated daily 
both before and after default and compounded monthly on the payment date set out below, in consecutive 
monthly payments of $ each payable on the day of each month commencing or as set out in 
the attached Schedule "A" (such payments to be applied firstly in payment of accrued interest on the amount of the 
balance of the Principal Sum remaining unpaid and secondly in reduction of the Principal Sum) and one final 
payment in the amount of the unpaid Principal Sum and interest accrued thereon, as herein calculated, payable on 
the last scheduled payment date. The Variable Rate shall be equal to the per annum prime rate of interest (as 
established by the Lender and charged to its commercial customers for Canadian dollar loans) in effect as at 9:00 
a.m. on the last banking day of each and every month plus %. As of the date of this Loan and Security 
Agreement, the Lender's prime rate is equal to %. 

The terms and conditions on the following pages of this Loan and Security Agreement and on any schedules or 
attachments form part of this Loan and Security Agreement, have been read by the Borrower and are binding 
upon the Borrower and Lender. 

& Leasing Inc. DocuSigned by: 

r 
Name: William Halkiw 
Title: President 
(IIWe have the authority to bind the corporation) 

BY: BY: 

Name: Name: 
Title: Title: 

(1/We have the authority to bind the corporation) 
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TERMS AND CONDITIONS 
} ) PAGE 2 OF 5 

I 1. PREPAYMENT - Any prepayment of the Principal SUrl} may only be made 
with the Lender's prior written consent and on terms which shall. reasonably 
compensate the Lender for reduction .in its rate of return on the Principal Sum 
based, in part, on the Lender s cost of funding the Principal Sum. 

2. SECURITY INTEREST 
(a) The Borrower hereby grants to the Lender a security interest in: 

(i) the type , item or kind of equipment described In Schedule "B" heretD 
together with all additions, attachments, appliances, parts, Instruments, 
appurtenances, accessDries, furnishings and other parts of whatever nature which 
may from time to time be incorpDrated or Installed In or attached to the equipment 
and any and all replacements, substi tutions or exchanges therefor and the proceeds 
of every type, item or kind (cash and non-cash), including Insurance proceeds 
thereof (the "Equipment"); 

(ii) to the extent the Equi pment may cDnstitute or be deemed to be inventory, 
such Equipment now or hereafter offered or furnished under any contract of service 
or intended for sale or lease, any and all additions, attachments, accessories and 
accessions thereto, any and all substitutions, replacements Dr exchanges therefore, 
any and all leases, subleases, rentals , accounts and contracts With respect to the 
Equipment wh ich may now exist or hereafter arise, together With all rights 
thereunder and all rental and other payments and purchase options due and to 
become due thereunder, any and all sales proceeds payable for such property, all 
insurance, bonds and/Dr other proceeds of the prDperty and all returned or 
repossessed Equipment nDW or at any time or times hereafter In the possession or 
control of the Borrower or the undersigned (the "Inventory"); 

(ii i) all accounts, book accounts and book debts, dues, claims, choses in 
action and demands of any nature now Dwned by the Borrower or hereafter 
acquired or owned by the Borrower that might arise Dr from any lease or other 
disposition of any of the Equipment or the Inventory, including, but not limited to , 
any right of the Borrower to payment for Equipment or Inventory sold or leased or 
under any contract for services, whether or not eVidenced by an Instrument or 
chattel paper, and whether or not such right has been earned by performance (the 
"Accounts"); and 

(iv) wi th respect to Equipment, Inventory and Accounts, all deeds, documents, 
writings papers books of account and other books rel ating to or being records of 
debts, or dDcuments of title (including, without limitation, computer 
programs, tapes, and related electronic data processing sDftware) or by which such 
are or may hereafter be secured, evidenced, acknowledged or made payable (the 
"Documents"). 

(v) the Equipment, Inventory, Accounts, Documents and all pro,?eedS of 
type, item and kind of the foregOing are hereinafter referred to as the Collateral). 

(b) As continuing and collateral security for the payment and performance of the 
Indebtedness (as defined below), the Borrower hereby hypothecates In favour of the 
Lender the Collateral (the "Hypothecated Property") for the amount of 
($ ) Dollars in lawful money of Canada and interest thereon as determined on 
page 1 of this Loan and Security Agreement (the "Hypothec").' 

(c) 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 the Borrower shall stand 
possessed of such last day in trust to assign the same to any person acquIring such 
term. The Security Interest granted hereunder is intended to constitute a Purchase 
Money Security Interest to the extent such interest satisfies the requirements of the 
PPSA. 

(d) The terms "chattel paper", "document of title", "instrument", "proceeds", 
"accession", "money", "account" , "financing statement" and change 
statement" whenever used herein shall be interpreted pursuant to their respective 
meanings wherl used in the Personal Property Security Act (Ontario) , as amended 
from time to time, which Act, including amendments thereto and any Act 
therefor and amendments thereto is herein referred to as the "PPSA". "Security 
Interest" when used herein shall include the security interests granted under 
paragraph 2(a) and the Hypothec under paragraph 2(b). Any reference 
herein to "Collateral" shall, unless the context otherwise requires, be deemed a 
reference to "Collateral or any part thereof". Notwithstanding any other provision 
of this Loan and Security Agreement, for purposes of interpretation, registration and 
enforcement of this Loan and Security Agreement in the Province of Quebec only, 
the terms set out in the attached Schedule "C" shall have the meanings ascribed 
therein . The Hypothec will be governed by and construed in accordance with the 
laws of the Province of Quebec. 

3. INDEBTEDNESS SECURED - The Security Interest granted hereby secures 
payment and performance of any and all obligations, indebtedness and liability of 
the Borrower to the Lender (including interest thereon) present or future, direct or 
indirect, absolute or contingent, matured or not, extended or renewed, incurred 
under, this Loan and Security Agreement, any other agreement or arrangement 
between Borrower and Lender 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 the Borrower 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 an Event of Default, to satisfy all Indebtedness of the 
Borrower, the Borrower acknowledges and agrees that the Borrower shall continue 
to be liable for any Indebtedness remaining outstanding and the Lender shall be 
entitled to pursue full payment thereof. 

4. REPRESENTATIONS AND WARRANTIES OF THE BORROWER - The 
Borrower hereby represents and warrants : 

In Quebec, capitalize amount by an additional 20%. 

(a) The Borrower is duly incorporated and organized and is validly existing und.er 
the laws of its jurisd iction of incorporation and has full corporate power and capacity 
to execute and deliver this Loan and Security Agreement and to perform ItS 
obligations hereunder. 

(b) The executiDn and delivery of this Loan and Security Agreement by the 
Borrower, the performance by the Borrower of its obligations hereunder the 
creation of any security interest in or assignment hereunder of the Borrower s rights 
in the Collateral to the Lender: (a) have been duly authorized by all necessary or 
proper corporate or other action; (b) are not in contravention of any provision .of the 
articles or memorandum of association or incorporation, by-laws, unanimous 
shareholders' agreement, or any directors' or shareholders' resolution, of the 
Borrower; (c) will nDt violate any law or regulation, or any order or decree of any 
court or governmental body; and (d) will not conOict with or result in the breach or 
termination of, constitute a default under, or accelerate any performance reqUired 
by, any indenture, mortgage, deed of trust, lease, agreement or other Instrument to 
which the Borrower is a party or by which the Borrower or any of ItS property or 
assets is bound (or would be bound but for such default) and as at the date of any 
advance hereunder the Borrower is not otherwise in default under any such 
indenture , mortgage, deed of trust, lease, agreement or other instrument. 

(c) This Loan and Security Agreement constitutes a legal, valid and binding 
obligation of the Borrower enforceab le against the Borrower In accordance With ItS 
terms, subject to applicable barlkruptcy, Insolvency, Winding-up, moratorium, 
reorgarlizat ion, or other similar laws affecting creditors' rights generally, and to the 
availability of equitable remedies. 

(d) No Event of Default has occurred and is continuing. 

(e) The address listed Orl page 1 is the chief executive office of the Borrower and, 
unless otherwise provided for in Schedule "0", is the location where all of the 
Collateral , material books and records of the Borrower are kept. 

(f) The Collateral is genuine and owned . by the Borrower free of all security 
interests, mortgages, liens, claims, charges, licences, leases, infringements by third 
parties, encumbrarlces or other adverse claims or interests (hereirlafter collectively 
called "Encumbrances"), save for the Security Interest and those Encumbrances 
approved in writing by the Lender, prior to their creation or assumption . 

(g) The description of the Equipment and the corresponding serial numbers 
and/or vehicle identification numbers ("VIN") provided in Schedule "B" hereto IS 
accurate and complete. 

(h) Each Account 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 the Borrower to the Lender 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 the Borrower which can be asserted 
against the Lender, whether in any proceeding to enforce Collateral or otherwise. 

All of the representations and warranties referred to in this Loan and Security 
Agreement shall be continuing representations and warranties and shall be deemed 
to be made at all times that there is any Indebtedness or liability of the Borrower to 
the Lender outstanding. 

5. COVENANTS OF THE BORROWER - So long as this Loan and Security 
Agreement remains in effect, the Borrower covenan ts and agrees: 

(a) to punctually pay (or cause to be paid) the Principal Sum and interest 
hereunder and all other sums falling due or payable hereunder on the dates and In 
the manner specified herein; 

(b) to maintain its corporate existence and file or cause to be filed any returns , 
documents or other information necessary to preserve such corporate eXistence; 

(c) to do or cause tD be done all things necessary or desirable to keep in full force 
and effect its corporate existence and qualifications to carryon bUSiness In those 
jurisdictions where such qualification may be necessary or desirable and in a proper 
and efficient manner in accordance with normal industry standards; 

(d) to notify the Lender forthwith upon becoming aware of any Event of Default; 

(e) to defend the Collateral against the claims and demands of all other parties 
claiming the same or an interest therein; to take all reasonable action to keep the 
Collateral free from all Encumbrances, except for the Security Interest, licences 
which are compulsory under federal or provincial legislation and those 
Encumbrances approved in writing, prior to their creation or assumption, by the 
Lender, and not to sell, exchange, transfer, assign, lease, license or otherwise 
dispose of the Collateral or any interest therein without the prior written consent of 
the Lender; provided always that, until the occurrerlce of an Event of Default 
hereunder, the Borrower may, in the ordinary course of the Borrower's business, 
lease Inventory; 

(f) to notify the Lender promptly of: 
(i) the locations of the Borrower's business operations, books and records 

and assets, including the Collateral, if such location is different from the address 
listed on page 1 or on the attached Schedule "0 ". 

(ii) any change in the information conta ined herein, including, without 
limitation, a change in the Borrower's name, the Borrower's business or the 
Collateral or in the Schedules hereto relating to the Borrower, the Borrower's 
business or the Collateral, 

(iii ) the details of any significant acquisition of Collateral, claims or litigation 
affecting the Borrower or the -, 

Initi"'l t - , 
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(:v) . loss or damage to the Collateral, 

(v) any default by any Account Debtor in payment or other performance of 
hislher obligations with respect to the Collateral, and 

(vi) the return to or repossession by any other lender or person of the 
Collateral; 

(g) to keep the Collateral in good working order, condition and repair and not to 
use the Collateral in violation of the provisions of this Loan and Security Agreement 
or any other agreement relating to the Collateral or any policy insuring the Collateral 
or any applicable statute, law, by-law, rule, regulation or ordinance; 

(h) 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 
the Lender with respect to the Collateral in order to give effect to these presents and 
to pay all costs for searches and filings in connection therewith; 

(i) to pay all taxes, expenses, rates, levies, assessments and other charges of 
every nature which may now or hereafter be lawfully levied, assessed or imposed 
against or in respect of the Borrower or the Collateral as and when the same 
become due and payable; 

Ul to insure the Collateral for such periods, in such amounts, on such terms and 
against loss or damage and such other risks as the Lender shall reasonably direct 
with loss payable to the Lender and the Borrower, as Insureds, as their respective 
interests may appear, and to pay all premiums therefor; 

(k) to prevent the Collateral, except Inventory sold or leased as permitted hereby, 
from being or becoming an accession to other property not covered by this Loan 
and Security Agreement; 

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

(m) to deliver to the Lender from time to time promptly upon request: 

(1) 

(2) 

(3) 

(4) 

any documents of title, instruments, chattel paper constituting, 
representing or relating to Collateral; 

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

balance sheet and statements of profit and loss and each category of 
surplus for each fiscal quarter within 60 days of the end of the fiscal 
quarter and audited consolidated financial statements for each fiscal 
year within 120 days of the end of the fiscal year and such other 
financial information and statements as Lender may from time to time 
require; 

all policies and certificates of insurance relating to the Collateral, and 

(5) such information concerning the Collateral, the Borrower and the 
Borrower's business and affairs as the Lender may reasonably request. 

6. USE AND VERIFICATION OF COLLATERAL - Subject to compliance with 
the Borrower's covenants contained herein, the Borrower may, until default, 
possess, operate, collect, use and enjoy and deal with the Collateral in the ordinary 
course of the Borrower's business in any manner not inconsistent with the 
provisions hereof; provided always that the Lender shall have the right at any time 
and from time to time, at the Borrower's expense, to verify the existence and state 
of the Collateral in any manner the Lender may consider appropriate and the 
Borrower agrees to furnish all assistance and information and to perform all such 
acts as the Lender may reasonably request in connection therewith and for such 
purpose to grant to the Lender or its agents access to all places where the 
Collateral may be located and to all premises occupied by the Borrower. 

7. COLLECTION OF DEBTS - After default under this Loan and Security 
Agreement, the Lender may notify all or any Account Debtors of the Security 
Interest and may also direct such Account Debtors to make all payments on the 
Collateral to the Lender. The Borrower acknowledges that any payments on or 
other proceeds of the Collateral received by the Borrower from Account Debtors, 
whether before or after notification of this Security tnterest to Account Debtors and 
whether before or after the occurrence of an Event of Default under this Loan and 
Security Agreement shall be received and held by the Borrower in trust for the 
Lender and shall be turned over to the Lender upon request. 

8. INCOME FROM AND INTEREST ON COLLATERAL 
(a) Until the occurrence of an Event of Default, the Borrower reserves the right to 
receive any money constituting income from or interest on the Collateral and if the 
Lender receives any such money prior to the occurrence of an Event of Default, the 
Lender shall either credit the same against the Indebtedness or pay the same 
promptly to the Borrower. 

(b) After the occurrence of an Event of Default, the Borrower will not request or 
receive any money constituting income from or interest on the Collateral and if the 
Borrower receives any such money, the Borrower will pay the same promptly to the 
Lender. 
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9. DISPOSITION OF MeW - Subject to any applicable requirements of the 
PPSA, all money collected or received by the Lender pursuant to or in exercise of 
any right it possesses with respect to the Collateral shall be applied on account of 
Indebtedness in such manner as the Lender deems best or, at the option of the 
Lender, may be held unappropriated in a collateral account or released to the 
Borrower, all without prejudice to the liability of the Borrower or the rights of the 
Lender hereunder, and any surplus shall be accounted for as required by law. 

10. EVENTS OF DEFAULT - The happening of any of the following events or 
conditions shall constitute an "Event of Default" hereunder: 

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

(b) the Borrower commits or threatens to commit any act of bankruptcy or 
insolvency; the filing against the Borrower of a petition in bankruptcy; the making of 
an assignment for the benefit of creditors by the Borrower; the appointment of a 
receiver or trustee for the Borrower or for any assets of the Borrower or the 
institution by or against the Borrower of any other type of Insolvency proceeding 
under the Bankruptcy and Insolvency Act, the Companies Creditors Arrangement 
Act or any other bankruptcy or Insolvency law or otherwise; 

(c) the institution by or against the Borrower of any formal or Informal proceeding 
for the dissolution or liquidation of, settlement of claims against or winding up of 
affairs of the Borrower; 

(d) if any Encumbrance affecting the Collateral becomes enforceable against the 
Collateral; 

(e) if the Borrower 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; 

(f) if any execution, sequestration, extent or other process of any court becomes 
enforceable against the Borrower or any of its property or if distress or analogous 
process is levied upon the assets of the Borrower or any part thereof; 

(g) if the Borrower overtaxes, overloads , misuses, damages, destroys or abuses 
any of the Collateral or uses it for any illegal purpose; 

(h) if the Borrower fails to remit proceeds from any sale, lease or other transfer of 
the Collateral to the Lender within 10 days of such sale, lease or other transfer; 

(i) if any certificate, statement, representation, warranty or audit report heretofore 
or hereafter furnished by or on behalf of the Borrower pursuant to or in connection 
with this Loan and Security Agreement. the Indebtedness, or otherwise (including, 
wi thout limitation, the representations and warranties contained herein) or as an 
inducement to the Lender to extend any credit to or to enter into this or any other 
agreement with the Borrower. 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 the 
Borrower; or if upon the date of execution of this Loan and 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 the Lender at or prior to the time of such 
execution. 

Ul If Borrower is a privately held corporation or limited partnership and effective 
control of Borrower's voting capital stock or partnership interests, issued and 
outstanding from time to time, is not retained by the present holders (unless 
Borrower shall have provided thirty (30) days prior written notice to Lender of the 
proposed disposition and Lender shall have consented thereto in writing); 

(k) If Borrower is a publicly held corporation and there is a material change in the 
ownership of Borrower's capital stock, unless Lender is satisfied as to the 
creditworthiness of Borrower and as to Borrower's conformance to the other 
standard criteria then used by Lender for such purpose immediately after such 
change of ownership. 

11. ACCELERATION - The Lender, in its sole discretion, may, with or without 
legal process, demand or notice of any kind and without any liability to the Lender 
whatsoever, declare all or any part of Indebtedness which is not by its terms 
payable on demand to be immediately due and payable, upon (i) the occurrence of 
an Event of Default, or (ii) if the Lender in good faith believes that the ability of the 
Borrower to pay amounts owing, or to perform its obligations, whether owing and 
due under this Loan and Security Agreement, any agreement relating to the 
Indebtedness or any other agreement now or hereafter in effect between the 
Borrower and the Lender is or is about to become impaired, or (iii) if the Lender in 
good faith believes that the Collateral is in danger of being lost, damaged or 
confiscated . The Lender's right to accelerate payment under this section is subject 
to any statutory provisions but in addition to any other right or remedy the Lender 
may have (including those of the Lender under the PPSA). The provisions of this 
Section are not intended in any way to affect any rights of the Lender with respect to 
any Indebtedness which may now or hereafter be payable on demand. 

12. REMEDIES 
(a) Upon the occurrence of an Event of Default, the Lender may appoint or 
reappoint by instrument in writing , any person or persons, whether an officer or 
officers or an employee or employees of the Lender or not, to be a receiver or 
receivers (hereinafter called a "Receiver", which term when used herein shall 
include a receiver and manager) of the 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 
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) 
his/her acts, be deemed the agent of the Debtor and not the Lender, and the Lender 
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 the Collateral, to preserve the Collateral or its value, 
and to sell , lease, license or otherwise dispose of or concur in selling , leasing, 
licensing or otherwise disposing of the Collateral. To facilitate the foregoing 
powers, any such Receiver may enter upon, use and occupy all premises owned or 
occupied by the Debtor wherein the Collateral may be situate and maintain the 
Collateral upon such premises. Except as may be otherwise directed by the 
Lender, 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 the Lender. Every 
such Receiver may, in the discretion of the Lender, be vested with all or any of the 
rights and powers of the Lender. 

(b) Upon default, the Lender 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 Section 12(a). 

(c) Upon the occurrence of an Event of Default, the Lender may (i) require the 
Borrower to assemble any or all Equipment at the location to which the Equipment 
was delivered or the location to which such Equipment may have been moved by 
the Borrower or such other location in reasonable proxim ity to either of the foregoing 
as the Lender shall designate; or to return promptly, at the Borrower's expense, any 
or all of the Equipment to the Lender at the location , in the condition and otherwise 
in accordance with all of the terms of any agreement between the Borrower and the 
Lender; and/or (ii) enter into any premises where any unit of Equipment is believed 
to be located and take possession of and render unusable by the Borrower any or 
all of the Equipment, wherever it may be located, wi thout any court order or other 
process of law and without liability for any damages occasioned by such taking of 
possession, other than as is caused by the gross negligence or willful misconduct of 
the Lender (any such taking of possession shall not prohibit the Lender from 
exercising its other remedies hereunder); and (iii) take possession of, collect, 
demand, sue on, enforce, recover and receive the Collateral and give valid and 
binding receipts and discharges therefor and in respect thereof. 

(d) The Lender, if it repossesses the Collateral, will retain the Collateral for the 
period of time required by law and if the Collateral is not redeemed within that time 
by the Borrower, the Lender may store, repair and recondition the Collateral and 
may sell, lease or otherwise dispose of the Collateral in a lawful manner, and upon 
such terms, including deferred payment, as the Lender may deem appropriate. The 
proceeds of any such sa le, when actually received in cash by the Lender and after 
deduction of all charges, expenses, and commissions, including solicitor's fees and 
expenses incurred in connection with such repossession, storage, repairing, 
reconditioning and sale of the Collateral shall be applied toward the payment of all 
amounts owing by the Borrower. All payments previously received shall be retained 
by the Lender and shall remain credited to the Borrower's account. The Borrower 
shall be liable for any deficiency. The surplus, if any, shall be credited to the 
Borrower's account and if no other amounts are then owing, such surplus shall be 
paid to the Borrower or to such other party as may be entitled by law thereto. 

(e) In addition to those rights granted herein and in any other agreement now or 
hereafter in effect between the Borrower and the Lender and in addition to any other 
rights the Lender may have at law or in equity, the Lender shall have, both before 
and after the occurrence of an Event of Default, all rights and remed ies of a secured 
party under the PPSA; provided always, that the Lender 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 the Coltateral or to 
institute any proceedings for such purposes. 

(f) The Borrower agrees to be liable for and to pay all costs, charges and 
expenses reasonably incurred by the Lender or any Receiver appointed by it, 
whether directly or for services rendered (including reasonable solicitors and 
auditors costs and other legal expenses and Receiver remuneration), in operating 
the Borrower's accounts, in preparing, administering or enforcing this Loan and 
Security Agreement, taking and maintaining custody of, preserving, repairing, 
processing, preparing for disposition and disposing of the 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 the Lender or any 
Receiver appointed by it, as permitted hereby, shall be a first charge on the 
proceeds of realization, collection or disposition of the Collateral and shall be 
secured hereby. 
(g ) The Borrower appoints any officer or director or branch manager of the 
Lender upon the occurrence of an Event of Default to be its attorney in accordance 
with applicable legislation with full power of substitution and to do on the Borrower's 
behalf anything that is required to assign or transfer, and to record any assignment 
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. 

(h ) . All rights and remedies hereunder are cumulative and alternative and, in 
particular, the Lender shall be entitl ed to pursue all of its rights hereunder either 
consecutively or concurrently and no right or interest in the Collateral shall be 
extinguished or merged by the commencement of any legal proceeding or the 
taking of Judgment for all or any part of the monies wh ich are or may become due 
and owing pursuant to thi s Loan and Security Agreement or pursuant to any 
agreement renewing or extending or collateral to this Loan and Security Agreement. 

13. MISCELLANEOUS 
(a) The Lender shall open and maintain on its books in accordance with its usual 
practice, accounts and records evidencing the amounts owing hereunder by the 
Borrower to the Lender. The Lender shall enter in such books each payment of the 
Principal Sum, Interest and fees and all other amounts paid by the Borrower and 
becoming due hereunder to the Lender. Such books and records maintained by the 
Lender Will constitute, In the absence of manifest error, prima facie evidence of the 
Indebtedness hereunder of the Borrower to the Lender, and the amount the 

) PAGE 4 OF 5 
Borrower has paid from time to time on account of the Principal Sum, 'pterest an", 
fees. 

(b) For purposes of disclosure pursuant to the Interest Act (Canada), the annual 
rates of interest or fees to which the rates of interest or fees provided hereunder are 
equivalent, are the rates so determined multiplied by the actual number of days in 
the applicable calendar year and divided by 365. 

(c) The Borrower hereby authorizes the Lender 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 the Collatera l 
or any permitted Encumbrances affecting the Collateral or identifying the locations 
at which the Borrower's business is carried on and the Collateral and records 
relating thereto are situate) as the Lender may deem appropriate to perfect on an 
ongoing basis and continue the Security Interest, to protect and preserve the 
Collateral and to realize upon the Security Interest and the Borrower hereby 
irrevocably constitutes and appoints any officer of the Lender the true and lawful 
attorney of the Borrower, with tull power of substitution, to do any of the foregoing in 
the name of the Borrower whenever and wherever it may be deemed necessary or 
expedient. 

(d) Without limiting any other right of the Lender, whenever Indebtedness is 
immediately due and payable or the Lender has the right to declare Indebtedness to 
be immediately due and payable (whether or not it has so declared), the Lender 
may, in its sole discreti on, set off against Indebtedness any and all amounts then 
owed to the Borrower by the Lender in any capacity, whether or not due, and the 
Lender 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 the Lender's records subsequent thereto. 

(e) Upon the Borrower's failure to perform any of its duties hereunder, the Lender 
may, but shall not be obligated to, perform any or all of such duties, and the 
Borrower shall pay to the Lender, forthwith upon written demand therefor, an 
amount equal to the expense incurred by the Lender in so doing plus interest 
thereon from the date such expense is incurred until it is paid at the rate of 1.5% per 
month (19.56% per annum). 

(f) The Lender may grant extensions of time and other indulgences, take and 
give up security, accept compositions, compound, compromise, settle, grant 
rel eases and discharges and otherwise deal with the Borrower, the Account 
Debtors, sureties and others and with the Collateral and other security as the 
Lender may see fit without prejudice to the liability of the Borrower or the Lender's 
right to hold and realize on the Security Interest. Furthermore, the Lender may 
demand, collect and sue on the Collateral in either the Borrower'S or the Lender's 
name, at the Lender's option, and may endorse the Borrower's name on any and all 
cheques, commercial paper, and any other Instruments pertaining to or constituting 
the Collateral. 

(g) No delay or omission by the Lender 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 , the Lender may remedy any Event of Default by the Borrower 
hereunder or with respect to any Indebtedness in any reasonable manner without 
waiving the Event of Default remedied and without waiving any other prior or 
subsequent Event of Default by the Borrower. All rights and rem edies of the Lender 
granted or recognized herein are cumulative and may be exercised at any time and 
from time to time independently or in combination. 

(h) This Loan and 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 Loan and 
Security Agreement and the Security Interest or any part thereof to enforce any 
rights hereunder, the Borrower shall not assert against the assignee any claim or 
defence which the Borrower now has or hereafter may have against the Lender. 
The Lender may assign this Loan and Security Agreement to any person without 
obtaining the Borrower's consent. The Borrower may not assign this Loan and 
Security Agreement to any person. 

(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 
Loan and Security Agreement shall be made except by a written agreement, 
executed by the parties hereto and no waiver of any provision hereof shall be 
effective unless in writing. 

U) Subject to the requirements of Section 13(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 the Lender, if delivered to it or sent by 
prepaid registered mad addressed to It at Its address herein set forth or as changed 
pursuant hereto, and, m the case of the Borrower, if delivered to it or if sent by 
prepaId regIstered mall addressed to it at its last address known to the Lender. 
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 Loan and Security Agreement and the security afforded hereby is in 
addition to and not In substitution for any other security now or hereafter held by the 
Lender and IS Intended to be a continuing Loan and Security Agreement and shall 
remain In full force and effect until the Borrower shall actually receive written notice 
of Its discontinuance; and, notwithstanding such notice, shall remain in full force and 
effect thereafter until all Indebtedness contracted for or created before the receipt of 
such notice by the Borrower, and any extensions or renewals thereof (whether 
made before or after receipt of such notice) together with interest accruing thereon 
and after such notice any realization costs and expenses shall be paid in full. 

(I) When the context so requires, the singular number shall be read as if the 

"p,,,,,d b, ,,,d 

1\ Initi"'t.1 - \ 
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, . • 
,changes necessary dependent upon the person referre • .J being a male, female. 
ft.m or 

(m) In the event any provisions of this Loan and 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 Loan and 
Security Agreement shall remain in full force and effect. 

(n) Except as already contemplated herein nothing herein contained shall in any 
way obligate the Lender to grant, continue, renew, extend time for payment of or 
accept anything which constitutes or would constitute Indebtedness, 

(0) The Borrower acknowledges that the Borrower and the Lender intend for the 
Security Interest to attach upon the execution of this Loan and Security Agreement 
(or, in the case of any property acquired subsequent thereto, upon the date of such 
acquisition) and that value has been given and that the Borrower has (or in the case 
of after-acquired property, will have) rights in Collateral. The parties acknowledge 
and agree that this Loan and Security Agreement and Ihe Security Interest are 
intended to be a "security agreement" and "security interest," within the meaning of 
the PPSA. 

(p) The Borrower 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 "the Borrower" when used herein shall apply to each of the amalgamating 
companies and to the amalgamated company, such that the Security Interest 
granted hereby: 

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

(q) The Borrower waives the rights , benefits and protection given by The Civil 
Enforcement Act of Alberta or any amendment or successor legislation thereto and 
the Borrower, if a corporation, agrees that the Limitation of Civil Rights Act of the 
Province of Saskatchewan, or any provision thereof, shall have no application to 
this Loan and Security Agreement or any agreement or instrument renewing or 
extending or collateral to this Loan and Security Agreement. In the event that the 
Borrower is an agricultural corporation within the meaning of The Saskatchewan 
Farm Security Act, the Borrower agrees with the Lender that all of Part IV (other 
than Section 46) of that Act shall not apply to the Borrower. 

(r) This Loan and Security Agreement and the transactions evidenced hereby 
shall be governed by and construed in accordance with the laws of the province of 
Ontario, as the same may from time to time be in effect. The Borrower and the 
Lender or its successors and assigns irrevocably submit to the non-exclusive 
jurisdiction of the courts of the Province of Ontario and of Canada sitting in Ontario 
in any action or proceeding arising out of or relating to this Loan and Security 
Agreement, other than any such action or proceeding arising out of or relating to the 
Hypothec, and irrevocably agree that all such actions and proceeding may be heard 
and determined in such courts. The Borrower and the Lender or its successors and 
assigns irrevocably submit to the non-exclusive jurisdiction of the courts of the 
Province of Quebec and of Canada sitting in Quebec in any action or proceeding 
arising out of or relating specifically to the Hypothec, and irrevocably agree that all 
such actions and proceedings may be heard and determined in such courts. 

(s) For purposes of the Province of Quebec, notice of application for registration 
in the register of personal and moveable rights of the Hypothec created herein can 
be made either by the Borrower or the Lender and the date after which such 
registration ceases to be effective is hereby fixed at 10 years after the date of such 
registration. However, the Lender may unilaterally renew such registration before it 
ceases to be effective, 

14. COPY OF AG REEMENT 
(a) The Borrower hereby acknowledges receipt of a copy of this Loan and 
Security Agreement. 

(b) The Borrower waives the Borrower's right to receive a copy of any finan cing 
statement or financing change statement registered by the Lender, or of any 
verification statement with respect to any financing statement or financing change 
statement regis tered by the Lender. (This section 14(b) is not applicable in the 
Province of Ontario). 

15, LANGUAGE OF AGREEMENT - The Borrower has expressly requested that 
this document be drawn up in the English language. Le(s) soussigne (s) a (ont) 
expressement demande que ce document so it redige en langue anglaise. 

PAGE 5 OF 5 
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VARIABLE PAYMENT SCHEDULE "A" 

(SCHEDULE OF PA YMENTS TO BE FILLED IN ONL Y IF VARIABLE PA YMENTS APPL Y) 

N/A 

(Note: All Payments to be made in Cdn.$) 

Number of Base Rent 
Payments Payment 

1. 

2. 

3. 

4 . 

5. 

6. 

7. 

8. 

9. 

10. 

11 . 

12. 

Dated this 1st day of June, 2020 

LENDER: 
Canadian Equipment Finance & Leasing Inc. 

BY: 

Name: Brent Keenan 
Title: President 

BY: 

Name: 
Title: 

Date Due 

From: To: 

From: To: 

From: To: 

From: To: 

From: To: 

From: To: 

From: To: 

From: To: 

From: To: 

From: To: 

From: To: 

From: To: 

BORROWER: 
The Hypoint Company 

GDOCUS;9ned by: -=::::::::: _ == 
BY: \i---
N ... ame: William Halkiw 
Title : President 
(I!W e have the authority to bind the corporation) 

BY: 

Name: 
Title: 
(l!We have the authority to bind the corporation ) 
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SCHEDULE "B" 

(DESCRIPTION OF PROPERTY) 

This Schedule B forms part of the Loan and Security Agreement between the Lender and the Borrower and describes the property, either specifically or 
by item, type or kind, that is subject to a security interest. 

Item. type or kind of Equipment 1 

Eight (8) New 2020 Trane/Desert Aire Dehumidification Units AHUS: 

Model No. 
QS46A5E82929D 
QS46A5E82929G 
QS46A5E82929E 
QS46A5E82929B 
QS46A5E82929H 
QS46A5E82929F 
QS46A5E82929A 
QS46A5E82929C 

Serial NumberNIN 

1120E27154 
1220E27155 
1220E27156 
1220E27157 
1320E27183 
1320E27185 
1520E27198 
1620E27223 

Eight (8) New 2020 Trane/Desert Aire Dehumidification Units Cooled Remote 
RCBS022C5H22524 Condensers (Modine Model No. LCSB213-022-5C) C2040000044 

C2040000045 
C2040000046 
C2040000052 
C2040000053 
C2040000054 
C2040000056 
C2040000057 

Dated this 1st day of June, 2020 

BORROWER: LEND 
Canad ce & Leasing Inc. The Hypoint Company Limited 

BY: 

Name: Brent Kelnan 
Title: President 

BY: 

Name: 
Title: 

C B --

Name: William Halkiw 
Title: President 
(1 /We have the authorily to bind Ihe corporation) 

BY: 

Name: 
Title: 
(1 /We have the authority to bind the corporation) 
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, ' • SCHEDULE"C" 

(DEFINITIONS RELATING TO HYPOTHEC) 

"Document of Title" means bills of lading, warehouse receipts and similar documents of title. 

"Instruments" means, 

(1) a bill, note or cheque within the meaning of the Bills of Exchange Act (Canada) or any other writing that 
evidences a right to the payment of money and is of a type that in the ordinary course of business is 
transferred by delivery with any necessary endorsement or assignment, or 

(2) a letter of credit and an advice of credit if the letter or advice states that it must be surrendered upon claiming 
payment thereunder. 

"Inventory" means corporeal movable property that is held for sale or lease or that has been leased or that is to be 
furnished or that has been furnished under a contract of service, or that consists of raw materials, work in process or 
materials used or consumed in a business. 

"Proceeds" means identifiable or traceable movable property in any form derived directly or indirectly from any dealing 
with the Hypothecated Property or the proceeds therefrom, and includes any payment representing indemnity or 
compensation for loss of or damage to the Hypothecated Property or proceeds therefrom. 
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1. Locations of Debtor's Business Operations 

25 Morrow Ave., Unit 100 
Toronto, ON 
M6R 2H9 

SCHEDULE "D" 

2. Locations of Records relating to Collateral (If different from 1. above) 

3. Locations of Collateral (If different from 1. above) 

59 Roy Blvd. 
Brantford, ON 
N3R 7K1 
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Canadian Equipment 
FIN A N C E & LEA SIN GIN C. 

250 Woolwich St. S, Unit 5, Breslau, Ontario NOB 1 MO 
PH: (519) 648-3898 FX: (519) 648-3382 

BUSINESS PRE-AUTHORIZED DEBIT (PAD) AGREEMENT 

l/Wc authorize Canadian Equipment Finance & Leasing Inc. ("CEFL") and the financial institution designated (or any fin anci al in stituti on l/We may 
authorize at any time) to debit my/our account as per my instructions for regular payments outlined below and/or from time to time for additional 
payments for all fees and charges arising under my CEFL contract. IIWe waive any and all requirements for pre-notification of debiting, including, 
without limitation, pre-notification of any changes in the amount of the PAD due to my/our authorization. CEFL will obtain my/our further 
authori zation for any other sporadic debits. 

This authority is to remain in effect until CEFL has received written or electronic notification from me/us of its change or cancellation. Th is 
authorization may be canceled at any time, upon written notice to CEFL. This not ice must be received at least (10) business days before the next 
debit is schedul ed . Borrower may obtain a sample cancellation fo rm, or further information on their right to cancel a PAD Agreement, at their 
fin ancial institution or by visiting www.cdnpay.ca. 

IIWe have certa in recourse rights if any debit does not comply with this agreement. ror example, IIwe have the right to recei ve reimbursement for 
any debit that is not authorized or is not cons istent with this PAD agreement. To obtain more in formation on my/our recourse rights, IIwe may 
con tact my/our tinancial inst itution or visit www.cdn pav.ca. 

Client Name: The Hypoint Company Limited Contract: 141-06-2020-001 
Address: 25 Morrow Avenue, Suite 100, Toronto, ON M6R 2H9 Contact: Jay Willmot 
Phone: 416-453-3650 Fax: _ _ _ ___ ___ Email: jay@thehypoint.com 

PA YMENT DETAILS (Specimen cheques mark ed "VOID" attached). 

Advance Payment Amount: $0.00 Regular Payment Amount: $47,814.75 

Fixed o Variable o Number of Paymcnts 20 

Frcquency of PAD: 0 Monthly Quarterly 0 Semi-Annual 0 Annual 0 Scheduled 

The regular payment will be debited to the account starting on the 1st day of July, 2020 

Financial Institution Name: _T.:..;D::......::C;.::a.:.,:n.::,ad.::,a::.....:.T.:..;ru:::s:..:t _____________________ _ 
Address: 382 Roncesvilles At Marmaduke, Toronto, ON M6R 2M9 

Bank Number 004 Transit 05432 Accounts Number 8395-5243699 

AUTHORIZA nON 
I/We warrant and guarantee the person(s) whose signature(s) are required to sign on the Account have signed the Authorization. , 
The Hypoint Company Limited r=: D:,uSign.d by' (' \ 1\ \' --
By: i .,/ \v-/t:.- - Y 'U Date: 

c= EEOFE IA2!525JSo . 
June 1 st , 2020 

Name: William Halkiw 

Title: President 

(JIWe have the authority to billd the cOIporation) 

By: Date: 
Name: 

Tit le: 

(JIWe have Ilz e authority 10 bind the co/poration) 
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Canadian Equipment 
FINANCE & LEASING INC. 

250 Woolwich St. S, Unit 5, Breslau, Ontario NOB 1MO 
PH (519) 648-3898 FX: (519) 648-3382 

CERTIFICATE OF DELIVERY, INSPECTION AND ACCEPTANCE 
LOAN AND SECURITY AGREEMENT 

RE: Loan and Security Agreement # 141-06-2020-001 dated the 1st day of June, 2020 ("Loan") between Lender and 
the undersigned ("Borrower") 

Borrower hereby certifies that: 

1. Borrower has selected the manufacturer(s) and supplier(s) of the equipment described in the Loan (the 
"Equipment"); 

2. the Equipment was delivered to the Borrower; 

3. the Equipment is as ordered, has been assembled, installed and tested and is operating in accordance 
with manufacturers' specifications, and is satisfactory for the purposes for which Borrower intends to use 
the Equipment; 

4. Borrower has made or caused to be made all such tests and inspections of the Equipment as Borrower 
has reasonably deemed necessary to satisfy itself as to the foregoing paragraph; and 

5. Borrower has conclusively accepted the Equipment for all purposes. 

Dated at Toronto, ON this 1st day of June, 2020. 

The Hypoint 

r= OocuSigned .' 

_ 
By: \ -

Name: William Halkiw 
Title: President 
(1/We have the authority to bind the corporation) 

70



DIRECTION TO PAY 

Canadian Equipment 
FINANCE & LEASING INC. 

250 Woolwich St. S, Unit 5, Breslau, Ontario NOB 1 MO 
PH: (519) 648-3898 FX: (519) 648-3382 

LOAN AND SECURITY AGREEMENT 

RE: Loan and Security Agreement # 141·06·2020·001 dated the 1st day of June, 2020 ("Loan") between The 
Hypoint Company Limited as Borrower and Canadian Equipment Finance & Leasing Inc.("CEFL") as Lender. 

Acquisition of Trane Horizontal Air Handlers and Air-Cooled Condensers 

in Consideration of the execution of the above referenced Loan and Security Agreement and the advance of funds 
to be made thereunder, you are hereby authorized and directed to make payment of the funds to be advanced as foilows : 

1. To: Trane Canada ULC 
3080 Beta Avenue 
Burnaby, BC 
V5G 4K4 

To : 

To: 

TOTAL: 

And this shall be your good and sufficient authority for so doing. 

Dated at Toronto, ON this 1st day of June, 2020. 

EEOF E (A2} 525 ... 

Name: William Halkiw 
Title: President 
(1/We have the authority to bind the corporation) 

$779,070.00 Equipment Cost 

$779,070.00 
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Canadian Equipment 
FIN A N C E & LEA SIN GIN C. 

250 Woolwich st. S, Unit 5, Breslau, Ontario NOB 1MO 
PH: (519) 648-3898 FX: (519) 648-3382 

RESOLUTION OF BOARD OF DIRECTORS OF 

The Hypoint Company Limited, a company incorporated under the laws of the Province of Ontario ("Corporation") 

WHEREAS the Corporation desires to engage in financial transactions from time to time with Canadian Equipment 
Finance & Leasing Inc., ("CEFL"), to further the Corporation's purposes; 

WHEREAS the Corporation desires to authorize certain of its officers to engage in these transactions for the Corporation; 

AND WHEREAS the Corporation desires to ratify all past transactions and eliminate the necessity of presenting separate 
individual resolutions to CEFL in the future. 

NOW THEREFORE BE IT RESOLVED THAT: 

Any _ (insert number of signatories required) of the President, Vice-President, Treasurer, Secretary, __ and __ , 
are authorized (the "Authorized Signatories") from time to time for the Corporation to enter into, execute and deliver 
agreements with CEFL and to: 

1.1 negotiate and procure loans, lines of credit, financing leases, leases, conditional sale agreements, letters of 
credit, discounts, foreign exchange contracts, and any other credit from CEFL in any form and in any amount 
and on any terms as they shall determine 

1.2 guarantee to CEFL the obligation of any third party in any amount and on any terms as they shall determine. 

1.3 subordinate to CEFL any interest of the Corporation in any note, lease, mortgage, debt, or any other asset 
belonging to this Corporation on any terms as they shall determine. 

1.4 give as security for any such credits or guarantees, security interests in or pledges, assignments, 
hypothecations, mortgages, or transfers of any property, tangible or intangible, real or personal, of this 
Corporation, all as they shall determine. 

1.5 lease personal property as lessee and elect as to tax credit and depreciation deductions. 

1.6 sign in the name of this Corporation any instrument or document deemed necessary by CEFL to carry out the 
authority contained in this resolution, including, without limitation, notes, drafts, guarantees, subordination 
agreements, assignments, applications of letters of credit, appointments, security agreements, financing 
statements, financing change statements, mortgages, pledges, hypothecations, transfers and leases (all of the 
above referred to in this section 1 as "Financial Transactions"); 

and the approval of entering into any of the Financial Transactions with CEFL shall be conclusively evidenced by the 
execution and delivery of any agreement or document with CEFL by Authorized Signatories duly authorized in that behalf. 

2. CEFL is authorized and directed to pay the proceeds of any action taken pursuant to these resolutions in the 
manner directed by any of the persons authorized to act, whether payable to the order of any of them in an individual 
capacity or not, and whether the proceeds are deposited to the individual credit of any of them or the individual credit of 
any other person. 

3. Anyone of the persons authorized above or any other person designated by a person authorized above may 
request loans, credit or other advances under credit facilities approved by CEFL, and authorize payment by the 
Corporation of any of its obligations under such credit facilities. Those instructions may be made by telephone, fax, or any 
other means of communication approved by CEFL. CEFL is released from any liability for following instructions that the 
recipient believes in good faith to have been given by a person authorized to act under these resolutions. 
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4. The resolutions shall continue in force until notice to the contrary in writing is delivered to CEFL. 

5. The authority given by this resolution is retroactive in its effect. Any acts which were performed prior to the 
adoption of these resolutions are hereby ratified and affirmed. 

I CERTIFY that I am the Secretary of the Corporation, and that the above is a true and correct copy of the resolutions duly 
adopted at a meeting of the Board of Directors of the Corporation held in accordance with its by-laws on the.1§! of June, 
2020 , and that they are in full force and effect. 

I FURTHER CERTIFY that each of the persons whose name appears below is a duly appointed officer or director of the 
Corporation who is an Authorized Signatory pursuant to these resolutions holding the office or offices set forth opposite 
his/her name and the signature set forth opposite the name of each person in such person's genuine signature. 

NAME 

William Halkiw 
(Print Name) 

OFFICE 

President 
(Title) 

PERSONAL ADDRESS: 202 - 30 Morrow Ave .. Toronto. ON M6R 2J2 

NAME OFFICE SIGNATURE 

(Print Name) (Title) 

PERSONAL ADDRESS: 

NAME OFFICE SIGNATURE 

(Print Name) (Title) 

PERSONAL ADDRESS: 

NAME OFFICE SIGNATURE 

(Print Name) (Title) 

PERSONAL ADDRESS: 

Executed on 

William Halkiw 
Secretary 
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Canadian Equipment 
FIN A N C E & LEA SIN GIN C. 

250 Woolwich St.S, Unit 5, Breslau, Ontario NOB 1MO 
PH: (519) 648-3898 FX: (519) 648-3382 

ADDENDUM TO LOAN AND SECURITY AGREEMENT # 141-06-2020-001, dated June 1st , 2020 

Canadian Equipment Finance & Leasing Inc. and The Hypoint Company Limited agree that in an event of 
payout request of the above referenced loan the following will be the method of calculating the payout 
penalty: 

BY: 

1) Months 1 to 12 will be balance of payments owing. 

2) Months 13 to 48 will be 12 months interest calculated at the interest rate inherent in the loan 
agreement. 

3) Months 49 to 60 will be 6 months interest calculated at the interest rate inherent in the loan 
agreement. 

inance & Leasing Inc. The Hypoint Company Limited 

[DO,USrgn,. by: 

BY: 
Name: Brent Keenan 
Title: President 

Name: William Halkiw 
Title: President 
(INVe have the authority to bind the corporation) 
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This is ([KLELW� ³F´ to the affidavit of 
Brent Keenan sworn before me via Zoom 
this 21st day of March, 2022 in accordance 
with O. Reg. 431/20, Administering Oath 
or Declaration Remotely 

A Commissioner, etc. 
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This is ([KLELW� ³G´ to the affidavit of 
Brent Keenan sworn before me via Zoom 
this 21st day of March, 2022 in accordance 
with O. Reg. 431/20, Administering Oath 
or Declaration Remotely 

A Commissioner, etc. 
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Canadian Equipment 
FINANCE & LEASING INC. 

GUARANTEE AND POSTPONEMENT OF CLAIM 

1. FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which are hereby 
acknowledged, the undersigned and each of them (if more than one) hereby jointly, severally and 
unconditionally guarantee(s) to Canadian Equipment Finance & Leasing Inc. ("CEFL") the full and prompt 
payment when due or on demand (whether at scheduled maturity or upon acceleration) of any and all 
sums, indebtedness and liabilities of whatsoever nature, due or to become due, direct or indirect, absolute 
or contingent, now or hereafter at any time owed or contracted by THE HYPOINT COMPANY LIMITED 
(hereinafter the "Obligor") to CEFL whether incurred by or arising from agreement or dealings between 
CEFL and the Obligor or by or from any agreement or dealings with any third party by which CEFL may be 
or become in any manner whatsoever a creditor of the Obligor and whether the Obligor be bound alone or 
with another or others and whether as principal or surety, and all costs and expenses of and incidental to 
collection of any of the foregoing, or the enforcement of any rights under this Guarantee and 
Postponement of Claim (the "Guarantee") and any security given by the undersigned and each of them (if 
more than one) to CEFL to secure the obligations of this Guarantee, including reasonable legal fees and 
expenses (on a solicitor and its own client basis) (all of the foregoing obligations in this Section 1, 
hereinafter called "Liabilities"). In this Guarantee, the term "Guarantor" shall mean the undersigned and 
each of them (if more than one), either alone or collectively, as the context may require. The Guarantor 
agrees to make full and prompt payment to CEFL on behalf of the Obligor of all Liabilities owing or 
payable to CEFL upon receipt of a demand for payment by CEFL in writing. Such amounts shall be 
payable without any deduction for set-off or counterclaim, each of which is hereby waived by the 
Guarantor. 

2. The obligations of the Guarantor hereunder are and shall be absolute and unconditional and any 
money or amounts expressed to be owing or payable by the Guarantor hereunder which may not be 
recoverable from the Guarantor on the footing of this Guarantee shall be recoverable from the Guarantor 
as primary obligor and principal debtor in respect thereof. This Guarantee shall be a continuing one and 
shall cover, subject to any limitation of amount set forth above, all Liabilities and shall remain in full force 
and effect until released in writing by CEFL, and it shall apply to and secure any ultimate balance at any 
time, and from time to time, due or remaining unpaid by the Obligor to CEFL. This is an absolute and 
unconditional guarantee of payment and not of collection. 

3. As an original and independent obligation under this Guarantee, the Guarantor further agrees to 
indemnify and hold harmless CEFL from and against any losses CEFL may sustain and expenses CEFL 
may incur as the result of any negligent or wilful act of the Obligor and keep CEFL indemnified against any 
cost, loss, expense or liability of whatever kind resulting from the failure by the Obligor to make due and 
prompt payment of any of the Liabilities or resulting from any of the Liabilities becoming void, voidable, 
unenforceable, or ineffective against Obligor (including, without limitation, all legal and other costs, 
charges and expenses incurred by CEFL in connection with preserving or enforcing, or attempting to 
preserve or enforce its rights under this Guarantee) and to pay on demand to CEFL the amount of such 
cost, loss, expense or liability whether or not CEFL has attempted to enforce any rights against the Obligor 
or any other third party or otherwise. 

4. All indebtedness and liability, present and future, of the Obligor to the Guarantor are hereby 
assigned to CEFL and postponed to the Liabilities, and all monies received by the Guarantor in respect 
thereof shall be received in trust for CEFL and forthwith upon receipt shall be paid over to CEFL, the 
whole without in any way limiting or lessening the liability of the Guarantor under this Guarantee; and this 
assignment and postponement is independent of the said Guarantee and shall remain in full effect 
notwithstanding that the liability of the Guarantor under this Guarantee may otherwise be extinct. 

5. CEFL shall not have any obligation to enforce any rights or remedies or to take any other steps 
against the Obligor, or any other person, before CEFL is entitled to demand payment and performance by 

[--., 
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. the Guarantor, or any of them, 'ts liabilities and obligations under this Gulntee. The obligations of the 
Guarantor hereunder are independent of the Liabilities and a separate action or actions may be brought 
and prosecuted against the Guarantor to enforce this Guarantee, irrespective of whether any action is 
brought against the Obl igor or whether the Obligor is joined in any such action or actions. 

6. The obligations of the Guarantor hereunder shall not be affected or impaired by any act, omission , 
matter or thing whatsoever, occurring before, upon or after any demand for payment hereunder (and 
whether or not known to the Guarantor or CEFL) which , but for this provision, might constitute a whole or 
partial defence to a claim against the Guarantor hereunder or might operate to release or otherwise 
exonerate the Guarantor from any of its obligations hereunder or otherwise affect such obligations, 
whether occasioned by default of CEFL or otherwise, including, without limitation: 

(a) any limitation of status or power, disability, incapacity or other circumstance relating to the 
Obligor, or any individual, partnership, other corporation, business trust, joint stock 
company, trust, unincorporated association, joint venture, governmental body or other 
entity of whatever nature (each a "Person"), including any insolvency, bankruptcy, 
liquidation, reorganization , readjustment, composition , dissolution, winding-up or other 
proceeding involving or affecting the Obligor, the Guarantor or any other Person; 

(b) any irregularity, defect, unenforceability or invalidity in respect of any indebtedness or 
other obligation of the Obligor to CEFL, or any other Person under any document or 
instrument; 

(c) any failure of the Obligor, or any other Person, whether or not without fault on their part, to 
perform or comply with any of the provisions of any document or instrument or to give 
notice thereof to the Guarantor; 

(d) the taking or enforcing or exercising or the refusal or neglect to take or enforce or 
exercise any right or remedy against the Obligor, or any other Person or their respective 
assets, or the release or discharge of any such right or remedies; 

(e) the granting of time, renewals , extensions, compromises , concessions , waivers , releases, 
discharges and other indulgences to the Obligor or any other Person; 

(f) any amendment, variation , modification , supplement or replacement of any document or 
instrument; 

(g) any change in the ownership, control, name, objects, businesses, assets , capital structure 
or constitution of the Obligor, the Guarantor or any other Person; 

(h) any merger or amalgamation of the Obligor or the Guarantor with any Person or Persons; 

(i) the occurrence of any change in the laws, rules, regulations or ordinances of any 
jurisdiction or by any present or future action of any governmental body or court 
amending , varying , reducing or otherwise affecting, or purporting to amend , vary, reduce 
or otherwise affect, any of the Liabilities or the obligations of the Guarantor under this 
Guarantee; 

U) the existence of any claim, set-off or other rights which the Guarantor may have at any 
time against the Obligor, CEFL, or any other Person, or which the Obligor may have at 
any time against CEFL; and 

(k) any other circumstance (other than by complete , irrevocable payment) that might 
otherwise constitute a legal or equitable discharge or defence of the Obligor under the 
documents or instruments creating the Liabilities, or of the Guarantor in respect of its 
guarantee hereunder; and 

the Guarantor hereby irrevocably waives any defence it may now or hereafter have in any way relating to 
any of the foregoing. The Guarantor renounces all benefits of discussion and division. The Guarantor 
waives all presentments, demands for performance, notices of nonperformance, protests , notices of 
dishonour, and notices of acceptance of this Guarantee. JJ--- .. 
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7. For the purposes of this section, Taxes means all taxes, levies, imposts, deductions,withholdings 
or other charges together with any interest and penalties on any such charges. If any Taxes must be 
deducted or withheld from any amounts payable or paid by the Guarantor or any of them under this 
Guarantee, the Guarantor shall (a) make such deduction or withholding, and remit the full amount 
deducted or withheld to the relevant authority, and (b) pay such additional amounts as may be necessary 
so that CEFL receives a net amount after Taxes equal to the full amount which it would have received had 
payment not been made subject to such Taxes. The Guarantor will indemnify and hold CEFL harmless 
and upon written request shall reimburse CEFL for the amount of any Taxes paid by CEFL as a result of 
payments in respect of this Guarantee (including, without limitation Taxes imposed in respect of such 
reimbursement) to the extent that CEFL has not been compensated for such Taxes under the previous 
sentence. 

8. Each payment to be made by the Guarantor or any of them under this Guarantee in respect of any 
of the Liabilities shall be made in the currency in which the Liabilities are denominated (the "Agreed 
Currency"). If CEFL receives any payment from or for the account of the Guarantor or any of them in any 
currency other than the Agreed 

Currency (the "Other Currency"), that payment shall constitute satisfaction of the obligations of the 
Guarantor under this Guarantee only to the extent of the amount of the Agreed Currency that CEFL, in 
accordance with its 
normal procedures, could purchase with the amount of the Other Currency received by it on the first 
business day after the day of receipt. 

9. The obligations of the Guarantor under this Guarantee shall continue to be effective or shall be 
reinstated, as the case may be, to the extent of the payment referred to in this Section, if at any time any 
payment which would otherwise have reduced the obligations of the Guarantor or any of them under this 
Guarantee (whether such payment shall have been made by or on behalf of the Obligor or the Guarantor 
or any of them) is rescinded or reclaimed from CEFL upon the insolvency, bankruptcy, liquidation, 
dissolution or reorganization of the Obligor or the Guarantor or any of them or otherwise. 

10. The Guarantor shall not be subrogated to any of the rights or claims of CEFL, in respect of any of 
the Liabilities , or under any security agreement or guarantee or other instrument which may at any time be 
held by or on behalf of CEFL and the Guarantor shall not seek any reimbursement from the Obligor unless 
and until all the Liabilities have been irrevocably paid and satisfied in full. If any amount is paid to the 
Guarantor or any of them on account of such subrogation rights at any time before the later of (x) the 
payment in full of the Liabilities and all other amounts payable under this Guarantee and (y) the expiration 
or termination of any commitment of CEFL to make any advance or provide any credit to the Obligor, such 
amount shall be held in trust and for the account and benefit of CEFL and shall forthwith be paid to CEFL 
to be applied to the Liabilities, whether matured or unmatured, in accordance with the terms of any 
agreement between CEFL and the Obligor or (at the option of CEFL) to be held by CEFL as collateral 
security for any Liabilities thereafter existing. 

11. The Guarantor hereby acknowledges communication of the terms of the Liabilities and of the 
conditions, provisions and amounts applicable thereto and contained therein and consents to and 
approves the same. The Guarantor hereby represents and warrants that there are no conditions 
precedent to the effectiveness of this Guarantee that have not been satisfied or waived. The Guarantor 
has, independently and without reliance upon CEFL and based on such documents and information as it 
has deemed appropriate, made its own credit analysis and decision to enter into this Guarantee, and the 
Guarantor has established adequate means of obtaining from the Obligor on a continuing basis 
information pertaining to (and is now, and on a continuing basis will be, completely familiar with) the 
financial condition, operations, properties and prospects of the Obligor. 

12. The Guarantor shall be bound by any account settled between the Obligor and CEFL and if no 
such account has been so settled immediately before demand for payment under this Guarantee, any 
account stated by CEFL shall be accepted by the Guarantor as prima facie evidence in the absence of 
manifest error of the amount which at the date of the account so stated is due by the Obligor or remains 
unpaid by the Obligor to CEFL. 

13. Any notice or demand given or made under this Guarantee may be given or made by personal 
delivery or by prepaid registered mail to the party to whom it is given or made addressed to such party at 
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't:',e address shown in this Gua!ee or at such other address as such notify to the other party 
in writing . Any notice or demand so given or made shall be conclusively deemed to be given or made on 
the date of delivery if personally delivered or on the third business day after the date of mailing, if mailed. 

14. This Guarantee shall enure to the benefit of CEFL, its successors and assigns, and shall be 
binding upon the successors and permitted assigns of the Guarantor, including , without limitation , any 
successor company by amalgamation. This Guarantee may be assigned by CEFL without the consent of 
the Guarantor. The obligations of the Guarantor hereunder may not be assigned or delegated without the 
prior written consent of CEFL. 

15. This Guarantee shall be governed by and construed in accordance with the laws of the Province 
of Ontario and of Canada applicable therein (the "Jurisdiction"). The Guarantor irrevocably submits to 
the non-exclusive jurisdiction of the courts of the Jurisdiction in any action or proceeding arising out of or 
relating to this Guarantee 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 defence of an 
inconvenient forum and agrees to be bound by any judgment of any court of the Jurisdiction. 

16. The obligations of the Guarantor under this Guarantee are in addition to and not in substitution for 
any other obligations to CEFL in relation to the Liabilities and any guarantees, indemnities or security at 
any time held by or for the benefit of CEFL. 

17. This Guarantee, including all documents contemplated hereby, constitutes the entire agreement 
between the parties with respect to the subject matter and supersedes all prior negotiations, undertakings, 
representations and understandings. 

18. The Guarantor shall , from time to time, upon request of CEFL, at the Guarantor's cost and 
expense, make, do, execute and cause to be made, done and executed , all such further and lawful acts , 
documents and assurances whatsoever which CEFL determines in its sole opinion may be necessary to 
give effect to the provisions, purposes and intent of this Guarantee. 

19. If any provision of this Guarantee shall be held to be invalid by any court of competent jurisdiction , 
the inval idity of such provision shall not affect any of the remaining provisions hereof. 

20. The undersigned has expressly requested that this document be drawn up in the English 
language. Le(s) soussigne(s) a(ont) expressement demande que ce document so it redige en langue 
anglaise. 

21 . (a) The Guarantor hereby acknowledges receipt of a copy of this Guarantee. 
(b) The Guarantor waives the Guarantor's right to receive a copy of any financing statement or 

financing change statement registered by CEFL, or of any verification statement with respect to any 
financing change statement registered by CEFL (This Section 21(b) is not applicable in the province of 
Ontario) . 

DATED as of the.li! day of June, 2020 . 

2618905 Ontario Limited 
Guarantor 

by: 

By 
eOP'I!Tid:T5B400 

Name: William Halkiw 
Title : President 

(I/We have the authority to bind the corporation .) 

cis 
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RESOLUTION OF THE BOARD OF DIRECTORS 

EXECUTION OF GUARANTEE 

WHEREAS: 

OF 

2618905 Ontario Limited 
(the "Corporation") 

(a) The directors of the Corporation are of the opinion that it is in the best interests of the 
Corporation that it give financial assistance to THE HYPOINT COMPANY LIMITED (the "Obligor") in 
connection with its borrowing, leasing or other financial arrangements made, both present and future , from 
and with Canadian Equipment finance & leasing Inc. ("CEFL") ; and 

(b) there are no reasonable grounds for believing that: 

(i) the Corporation is or, after giving the financial assistance contemplated above, would be 
unable to pay its liabilities as they become due; or 

(ii) the realizable value of the Corporation's assets , excluding the amount of any financial 
assistance in the form of a loan or in the form of assets pledged or encumbered to secure 
the guarantee, after giving the financial assistance contemplated above, will be less than 
the aggregate of the Corporation's liabilities and share capital of all classes; 

NOW THEREFORE BE IT RESOLVED that: 

1. the Corporation is authorized to enter into and perform its obligations under a guarantee 
of the indebtedness and liabilities of the Obligor to CEFL (the "Guarantee"); 

2. the Guarantee is approved and any officer or director of the Corporation is authorized and 
directed for and on behalf of the Corporation to execute and deliver the Guarantee, whether under 
corporate seal or otherwise, with such amendments or variations thereto as such officer or director may 
approve, the execution thereof to be conclusive evidence of such approval; and 

3. any officer or director of the Corporation is authorized to take such action and to sign such 
further documents as may be necessary or desirable to give full force and effect to the terms and 
provisions of the Guarantee contemplated by this resolution. 

I CERTIFY that I am the Secretary of the Corporation, and that the above is a true and correct copy of the 
resolutions of the Board of Directors of the Corporation, duly passed in the manner authorized by law, on 
the 1 st day of June , 2020, and that they are in full force and effect, unamended, at the date hereof. 

., I' 
[

'."0' 
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I FURTHER CERTIFY that eacfof the persons whose name appears belo! a duly appointed officer or 
director of the Corporation , who is authorized to take such action contemplated by the foregoing 
resolutions , holding the office or offices set forth opposite his/her name and the signature set forth 
opposite the name of each person is such person 's genuine signature. 

NAME OFFICE SIGNATURE { 
William Halkiw President 

r=-Do,"Slgn-
X 

"--EEDFE7A2 7525480 ... 

Personal Address : 202 - 30 Morrow Avenue, Toronto, ON M6R 2J2 

NAME OFFICE SIGNATURE 

Personal Address: 

NAME OFFICE SIGNATURE 

Personal Address: 

NAME OFFICE SIGNATURE 

Personal Address: 

EXECUTED on the jg day of June, 2020. c::: 1-------' /;t------
Wilii amERafr<fw 
Secretary 
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CERTIFICATE OF SOLVENCY 

TO: Canadian Equipment Finance & Leasing Inc. 

1. 

2. 

3. 

Applicable if a 0 
Canada 
Corporation 

Applicable if a 0 
New Brunswick 
Corporation 

Appl icable if a 0 
Newfoundland 
Corporation 

Applicable if a 0 
Prince Edward 
Island 
Corporation 

Applicable if an 0 
Alberta 
Corporation 

Applicable if a 
Manitoba 0 
Corporation 

Applicable if an IV'I 
Ontario IL>I 
Corporation 

Applicable if a 0 
Bri tish 
Col umbia 
Corporation 

Appl icable a 
British 
Columbia 
Corporati on 

4. 

I, CERTIFY on behalf of 2618905 ONTARIO LIMITED (the "Guarantor") as follows : 

I am an officer of the Guarantor, as indicated below and as such have knowledge of the various 
financial and other matters relating to the guarantee (the "Guarantee") to be given by the 
Guarantor in favour of Canadian Equipment Finance & Leasing Inc.(UCEFL") whereby the 
Guarantor guarantees to CEFL payment of the indebtedness and liabilities of THE HYPOINT 
COMPANY LIMITED (the "Obligor") to the CEFL. 

I have made or caused to be made such examinations, calculations and investigations as are , in 
my opinion, necessary to make the statements in paragraph 4 below. 

I have furnished this certificate with the intent that it may be relied upon by CEFL with respect to 
compliance by the Guarantor regarding the financial assistance provisions in: 

section 44 of the Canada Business Corporations Act, which section I have discussed with my 
counsel and fully understand. 

section 42(1) of the Business Corporations Act (New Brunswick), which section I have discussed 
with my counsel and fully understand. 

section 78 of the Corporations Act (Newfoundland) , which section I have discussed with my 
counsel and fully understand. 

section 39 of the Companies Act (Prince Edward Island), which section I have discussed with my 
counsel and fully understand. 

section 42(1) of the Business Corporations Act (Alberta), which section I have discussed with my 
counsel and fully understand. 

section 42 of the Corporations Act (Manitoba), which section I have discussed with my counsel 
and fully understand. 

section 20 of the Ontario Business Corporations Act, which section I have discussed with my 
counsel and fully understand. 

section 102 of the Company Act (British Columbia), which section I have discussed with my 
counsel and fully understand. 

There are no reasonable grounds for believing that the Guarantor is or, after giving the financial 
assistance contemplated by the Guarantee, would be unable to pay its liabilities as they become 
due, or for believing that the realizable value of the Guarantor's assets , excluding the amount of 
any financial assistance in the form of a loan and in the form of assets pledged or encumbered to 
secure to guarantee, after giving the financial assistance contemplated by the Guarantee, will be 
less than the aggregate of the Guarantor's liabilities and stated capital of all classes of shares. 

The Guarantor is able to pay its liabilities as they become due and the net realizable value of the 
Guarantor's assets exceeds its liabilities , and accordingly, the insolvent. 

DATED this 1st day of June, 2020. 

Name: Will iam Halkiw 
Title: President 
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This is ([KLELW� ³H´ to the affidavit of 
Brent Keenan sworn before me via Zoom 
this 21st day of March, 2022 in accordance 
with O. Reg. 431/20, Administering Oath 
or Declaration Remotely 

A Commissioner, etc. 
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Canadian Equipment 

FINANCE & LEASING INC. 

GUARANTEE AND POSTPONEMENT OF CLAIM 

1. FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which are hereby 
acknowledged, the undersigned and each of them (if more than one) hereby jointly, severally and 
unconditionally guarantee(s) to Canadian Equipment Finance & Leasing Inc., ("CEFL") the full and prompt 
payment when due or on demand (whether at scheduled maturity or upon acceleration) of any and all 
sums, indebtedness and liabilities of whatsoever nature, due or to become due, direct or indirect, absolute 
or contingent, now or hereafter at any time owed or contracted by 

THE HYPOINT COMPANY LIMITED (hereinafter the "Obligor") 

to CEFL whether incurred by or arising from agreement or dealings between CEFL and the Obligor or by 
or from any agreement or dealings with any third party by which CEFL may be or become in any manner 
whatsoever a creditor of the Obligor and whether the Obligor be bound alone or with another or others and 
whether as principal or surety, and all costs and expenses of and incidental to collection of any of the 
foregoing, or the enforcement of any rights under this Guarantee and Postponement of Claim (the 
"Guarantee") and any security given by the undersigned and each of them (if more than one) to CEFL to 
secure the obligations of this Guarantee, including reasonable legal fees and expenses (on a solicitor and 
its own client basis) (all of the foregoing obligations in this Section 1, hereinafter called "Liabilities"). In 
this Guarantee, the term "Guarantor" shall mean the undersigned and each of them (if more than one), 
either alone or collectively, as the context may require. The Guarantor agrees to make full and prompt 
payment to CEFL on behalf of the Obligor of all Liabilities owing or payable to CEFL upon receipt of a 
demand for payment by CEFL in writing. Such amounts shall be payable without any deduction for set-off 
or counterclaim, each of which is hereby waived by the Guarantor. 

2. The obligations of the Guarantor hereunder are and shall be absolute and unconditional and any 
money or amounts expressed to be owing or payable by the Guarantor hereunder which may not be 
recoverable from the Guarantor on the footing of this Guarantee shall be recoverable from the Guarantor 
as primary obligor and principal debtor in respect thereof. This Guarantee shall be a continuing one and 
shall cover, subject to any limitation of amount set forth above, all Liabilities and shall remain in full force 
and effect until released in writing by CEFL, and it shall apply to and secure any ultimate balance at any 
time, and from time to time, due or remaining unpaid by the Obligor to CEFL. This is an absolute and 
unconditional guarantee of payment and not of collection. 

3. As an original and independent obligation under this Guarantee, the Guarantor further agrees to 
indemnify and hold harmless CEFL from and against any losses CEFL may sustain and expenses CEFL 
may incur as the result of any negligent or wilful act of the Obligor and keep CEFL indemnified against any 
cost, loss, expense or liability of whatever kind resulting from the failure by the Obligor to make due and 
prompt payment of any of the Liabilities or resulting from any of the Liabilities becoming void, voidable, 
unenforceable, or ineffective against Obligor (including, without limitation, all legal and other costs, 
charges and expenses incurred by CEFL in connection with preserving or enforcing, or attempting to 
preserve or enforce its rights under this Guarantee) and to pay on demand to CEFL the amount of such 
cost, loss, expense or liability whether or not CEFL has attempted to enforce any rights against the Obligor 
or any other third party or otherwise. 

4. All indebtedness and liability, present and future, of the Obligor to the Guarantor are hereby 
assigned to CEFL and postponed to the Liabilities, and all monies received by the Guarantor in respect 
thereof shall be received in trust for CEFL and forthwith upon receipt shall be paid over to CEFL, the 
whole without in any way limiting or lessening the liability of the Guarantor under this Guarantee; and this 
assignment and postponement is independent of the said Guarantee and shall remain in full effect 
notwithstanding that the liability of the Guarantor under this Guarantee may otherwise be extinct. 

.... 
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5. CEFL shall not have any obligation to enforce any rights or remedies or to take any other steps 
against the Obligor, or any other person, before CEFL is entitled to demand payment and performance by 
the Guarantor, or any of them, of its liabilities and obligations under this Guarantee. The obligations of the 
Guarantor hereunder are independent of the Liabilities and a separate action or actions may be brought 
and prosecuted against the Guarantor to enforce this Guarantee, irrespective of whether any action is 
brought against the Obligor or whether the Obligor is joined in any such action or actions. 

6. The obligations of the Guarantor hereunder shall not be affected or impaired by any act, omission, 
matter or thing whatsoever, occurring before, upon or after any demand for payment hereunder (and 
whether or not known to the Guarantor or CEFL) which, but for this provision, might constitute a whole or 
partial defense to a claim against the Guarantor hereunder or might operate to release or otherwise 
exonerate the Guarantor from any of its obligations hereunder or otherwise affect such obligations, 
whether occasioned by default of CEFL or otherwise, including, without limitation: 

(a) any limitation of status or power, disability, incapacity or other circumstance relating to the 
Obligor, or any individual, partnership, other corporation, business trust, joint stock 
company, trust, unincorporated association, joint venture, governmental body or other 
entity of whatever nature (each a "Person"), including any insolvency, bankruptcy, 
liquidation, reorganization, readjustment, composition, dissolution, winding-up or other 
proceeding involving or affecting the Obligor, the Guarantor or any other Person; 

(b) any irregularity, defect, unenforceability or invalidity in respect of any indebtedness or 
other obligation of the Obligor to CEFL, or any other Person under any document or 
instrument; 

(c) any failure of the Obligor, or any other Person, whether or not without fault on their part, to 
perform or comply with any of the provisions of any document or instrument or to give 
notice thereof to the Guarantor; 

(d) the taking or enforcing or exercising or the refusal or neglect to take or enforce or 
exercise any right or remedy against the Obligor, or any other Person or their respective 
assets, or the release or discharge of any such right or remedies; 

(e) the granting of time, renewals, extensions, compromises, concessions, waivers, releases, 
discharges and other indulgences to the Obligor or any other Person; 

(f) any amendment, variation, modification, supplement or replacement of any document or 
instrument; 

(g) any change in the ownership, control, name, objects, businesses, assets, capital structure 
or constitution of the Obligor, the Guarantor or any other Person; 

(h) any merger or amalgamation of the Obligor or the Guarantor with any Person or Persons; 

(i) the occurrence of any change in the laws, rules, regulations or ordinances of any 
jurisdiction or by any present or future action of any governmental body or court 
amending, varying, reducing or otherwise affecting, or purporting to amend, vary, reduce 
or otherwise affect, any of the Liabilities or the obligations of the Guarantor under this 
Guarantee; 

U) the existence of any claim, set-off or other rights which the Guarantor may have at any 
time against the Obligor, CEFL, or any other Person, or which the Obligor may have at 
any time against CEFL; and 

...... 
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(k) any other circumstance (other than by complete, irrevocable payment) that might 
otherwise constitute a legal or equitable discharge or defense of the Obligor under the 
documents or instruments creating the Liabilities, or of the Guarantor in respect of its 
guarantee hereunder; and 

the Guarantor hereby irrevocably waives any defense it may now or hereafter have in any way relating to 
any of the foregoing. The Guarantor renounces all benefits of discussion and division. The Guarantor 
waives all presentments, demands for performance, notices of nonperformance, protests, notices of 
dishonour, and notices of acceptance of this Guarantee. 

7. For the purposes of this section, Taxes means all taxes, levies, imposts, deductions, withholdings 
or other charges together with any interest and penalties on any such charges. If any Taxes must be 
deducted or withheld from any amounts payable or paid by the Guarantor or any of them under this 
Guarantee, the Guarantor shall (a) make such deduction or withholding, and remit the full amount 
deducted or withheld to the relevant authority, and (b) pay such additional amounts as may be necessary 
so that CEFL receives a net amount after Taxes equal to the full amount which it would have received had 
payment not been made subject to such Taxes. The Guarantor will indemnify and hold CEFL harmless 
and upon written request shall reimburse CEFL for the amount of any Taxes paid by CEFL as a result of 
payments in respect of this Guarantee (including, without limitation Taxes imposed in respect of such 
reimbursement) to the extent that CEFL has not been compensated for such Taxes under the previous 
sentence. 

8. Each payment to be made by the Guarantor or any of them under this Guarantee in respect of any 
of the Liabilities shall be made in the currency in which the Liabilities are denominated (the "Agreed 
Currency"). If CEFL receives any payment from or for the account of the Guarantor or any of them in any 
currency other than the Agreed Currency (the "Other Currency"), that payment shall constitute 
satisfaction of the obligations of the Guarantor under this Guarantee only to the extent of the amount of 
the Agreed Currency that CEFL, in accordance with its normal procedures, could purchase with the 
amount of the Other Currency received by it on the first business day after the day of receipt. 

9. The obligations of the Guarantor under this Guarantee shall continue to be effective or shall be 
reinstated, as the case may be, to the extent of the payment referred to in this Section, if at any time any 
payment which would otherwise have reduced the obligations of the Guarantor or any of them under this 
Guarantee (whether such payment shall have been made by or on behalf of the Obligor or the Guarantor 
or any of them) is rescinded or reclaimed from CEFL upon the insolvency, bankruptcy, liquidation, 
dissolution or reorganization of the Obligor or the Guarantor or any of them or otherwise. 

1 O. The Guarantor shall not be subrogated to any of the rights or claims of CEFL, in respect of any of 
the Liabilities, or under any security agreement or guarantee or other instrument which may at any time be 
held by or on behalf of CEFL and the Guarantor shall not seek any reimbursement from the Obligor unless 
and until all the Liabilities have been irrevocably paid and satisfied in full. If any amount is paid to the 
Guarantor or any of them on account of such subrogation rights at any time before the later of (x) the 
payment in full of the Liabilities and all other amounts payable under this Guarantee and (y) the expiration 
or termination of any commitment of CEFL to make any advance or provide any credit to the Obligor, such 
amount shall be held in trust and for the account and benefit of CEFL and shall forthwith be paid to CEFL 
to be applied to the Liabilities, whether matured or unmatured, in accordance with the terms of any 
agreement between CEFL and the Obligor or (at the option of CEFL) to be held by CEFL as collateral 
security for any Liabilities thereafter existing. 

11. The Guarantor hereby acknowledges communication of the terms of the Liabilities and of the 
conditions, provisions and amounts applicable thereto and contained therein and consents to and 
approves the same. The Guarantor hereby represents and warrants that there are no conditions 
precedent to the effectiveness of this Guarantee that have not been satisfied or waived. The Guarantor 
has, independently and without reliance upon CEFL and based on such documents and information as it 
has deemed appropriate, made its own credit analysis and decision to enter into this Guarantee, and the .... " 
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Guarantor has established adequate means of obtaining from the Obligor on a continuing basis 
information pertaining to (and is now, and on a continuing basis will be, completely familiar with) the 
financial condition, operations, properties and prospects of the Obligor. 

12. The Guarantor shall be bound by any account settled between the Obligor and CEFL and if no 
such account has been so settled immediately before demand for payment under this Guarantee, any 
account stated by CEFL shall be accepted by the Guarantor as prima facie evidence in the absence of 
manifest error of the amount which at the date of the account so stated is due by the Obligor or remains 
unpaid by the Obligor to CEFL. 

13. Any notice or demand given or made under this Guarantee may be given or made by personal 
delivery or by prepaid registered mail to the party to whom it is given or made addressed to such party at 
the address shown in this Guarantee or at such other address as such party may notify to the other party 
in writing. Any notice or demand so given or made shall be conclusively deemed to be given or made on 
the date of delivery if personally delivered or on the third business day after the date of mailing, if mailed. 

14. This Guarantee shall enure to the benefit of CEFL, its successors and assigns, and shall be 
binding upon the successors and permitted assigns of the Guarantor, including, without limitation, any 
successor company by amalgamation. This Guarantee may be assigned by CEFL without the consent of 
the Guarantor. The obligations of the Guarantor hereunder may not be assigned or delegated without the 
prior written consent of CEFL. 

15. This Guarantee shall be governed by and construed in accordance with the laws of the Province 
of Ontario and of Canada applicable therein (the "Jurisdiction"). The Guarantor irrevocably submits to 
the non-exclusive jurisdiction of the courts of the Jurisdiction in any action or proceeding arising out of or 
relating to this Guarantee 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 and agrees to be bound by any judgment of any court of the Jurisdiction. 

16. The obligations of the Guarantor under this Guarantee are in addition to and not in substitution for 
any other obligations to CEFL in relation to the Liabilities and any guarantees, indemnities or security at 
any time held by or for the benefit of CEFL. 

17. This Guarantee, including all documents contemplated hereby, constitutes the entire agreement 
between the parties with respect to the subject matter and supersedes all prior negotiations, undertakings, 
representations and understandings. 

18. The Guarantor shall, from time to time, upon request of CEFL, at the Guarantor's cost and 
expense, make, do, execute and cause to be made, done and executed, all such further and lawful acts, 
documents and assurances whatsoever which CEFL determines in its sole opinion may be necessary to 
give effect to the provisions, purposes and intent of this Guarantee. 

19. If any provision of this Guarantee shall be held to be invalid by any court of competent jurisdiction, 
the invalidity of such provision shall not affect any of the remaining provisions hereof. 

20. The undersigned has expressly requested that this document be drawn up in the English 
language. Le(s) soussigne(s) a(ont) expressement demande que ce document soit redige en langue 
anglaise. 

.. .... 
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21. (a) The Guarantor hereby acknowledges receipt of a copy of this Guarantee. 

(b) The Guarantor waives the Guarantor's right to receive a copy of any financing statement or 
financing change statement registered by CEFL, or of any verification statement with respect to any 
financing change statement registered by CEFL (This Section 21 (b) is not applicable in the province of 
Ontario). 

DATED as of the 1 st day of June, 2020. In Toronto, ON 

[WHERE GUARANTOR ISIARE INDIVIDUALS] 

Name of Witness: 

Signature 

...... 
5 

Beverly Jean Rockliffe D.O.B. April 24, 1942 
Name of Guarantor 

Address: 235 Front Street 
Oakville, ON 
L6J 1A4 

__ 
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This is ([KLELW� ³I´ to the affidavit of 
Brent Keenan sworn before me via Zoom 
this 21st day of March, 2022 in accordance 
with O. Reg. 431/20, Administering Oath 
or Declaration Remotely 

A Commissioner, etc. 
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43 
Canadian Equipment 

FIN AN C E & LEA SIN GIN C. 

GUARANTEE AND POSTPONEMENT OF CLAIM 

1. FOR GOOD AND VALUABLE CONSIDERATION, the receipt and sufficiency of which are hereby 
acknowledged, the undersigned and each of them (if more than one) hereby jointly, severally and 
unconditionally guarantee(s) to Canadian Equipment Finance & Leasing Inc., ("CEFL") the full and prompt 
payment when due or on demand (whether at scheduled maturity or upon acceleration) of any and all 
sums, indebtedness and liabilities of whatsoever nature, due or to become due, direct or indirect, absolute 
or contingent, now or hereafter at any time owed or contracted by 

THE HYPOINT COMPANY LIMITED (hereinafter the "Obligor") 

to CEFL whether incurred by or arising from agreement or dealings between CEFL and the Obligor or by 
or from any agreement or dealings with any third party by which CEFL may be or become in any manner 
whatsoever a creditor of the Obligor and whether the Obligor be bound alone or with another or others and 
whether as principal or surety, and all costs and expenses of and incidental to collection of any of the 
foregoing, or the enforcement of any rights under this Guarantee and Postponement of Claim (the 
"Guarantee") and any security given by the undersigned and each of them (if more than one) to CEFL to 
secure the obligations of this Guarantee, including reasonable legal fees and expenses (on a solicitor and 
its own client basis) (all of the foregoing obligations in this Section 1, hereinafter called "Liabilities"). In 
this Guarantee, the term "Guarantor" shall mean the undersigned and each of them (if more than one), 
either alone or collectively, as the context may require. The Guarantor agrees to make full and prompt 
payment to CEFL on behalf of the Obligor of all Liabilities owing or payable to CEFL upon receipt of a 
demand for payment by CEFL in writing. Such amounts shall be payable without any deduction for set-off 
or counterclaim, each of which is hereby waived by the Guarantor. 

2. The obligations of the Guarantor hereunder are and shall be absolute and unconditional and any 
money or amounts expressed to be owing or payable by the Guarantor hereunder which may not be 
recoverable from the Guarantor on the footing of this Guarantee shall be recoverable from the Guarantor 
as primary obligor and principal debtor in respect thereof. This Guarantee shall be a continuing one and 
shall cover, subject to any limitation of amount set forth above, all Liabilities and shall remain in full force 
and effect until released in writing by CEFL, and it shall apply to and secure any ultimate balance at any 
time, and from time to time, due or remaining unpaid by the Obligor to CEFL. This is an absolute and 
unconditional guarantee of payment and not of collection. 

3. As an original and independent obligation under this Guarantee, the Guarantor further agrees to 
indemnify and hold harmless CEFL from and against any losses CEFL may sustain and expenses CEFL 
may incur as the result of any negligent or wilful act of the Obligor and keep CEFL indemnified against any 
cost, loss, expense or liability of whatever kind resulting from the failure by the Obligor to make due and 
prompt payment of any of the Liabilities or resulting from any of the Liabilities becoming void, voidable, 
unenforceable, or ineffective against Obligor (including, without limitation, all legal and other costs, 
charges and expenses incurred by CEFL in connection with preserving or enforcing, or attempting to 
preserve or enforce its rights under this Guarantee) and to pay on demand to CEFL the amount of such 
cost, loss, expense or liability whether or not CEFL has attempted to enforce any rights against the Obligor 
or any other third party or otherwise. 

4. All indebtedness and liability, present and future, of the Obligor to the Guarantor are hereby 
assigned to CEFL and postponed to the Liabilities, and all monies received by the Guarantor in respect 
thereof shall be received in trust for CEFL and forthwith upon receipt shall be paid over to CEFL, the 
whole without in any way limiting or lessening the liability of the Guarantor under this Guarantee; and this 
assignment and postponement is independent of the said Guarantee and shall remain in full effect 
notwithstanding that the liability of the Guarantor under this Guarantee may otherwise be extinct. 
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5. CEFL shall not have any obligation to enforce any rights or remedies or to take any other steps 
against the Obligor, or any other person, before CEFL is entitled to demand payment and performance by 
the Guarantor, or any of them, of its liabilities and obligations under this Guarantee. The obligations of the 
Guarantor hereunder are independent of the Liabilities and a separate action or actions may be brought 
and prosecuted against the Guarantor to enforce this Guarantee, irrespective of whether any action is 
brought against the Obligor or whether the Obligor is joined in any such action or actions. 

6. The obligations of the Guarantor hereunder shall not be affected or impaired by any act, omission, 
matter or thing whatsoever, occurring before, upon or after any demand for payment hereunder (and 
whether or not known to the Guarantor or CEFL) which, but for this provision, might constitute a whole or 
partial defense to a claim against the Guarantor hereunder or might operate to release or otherwise 
exonerate the Guarantor from any of its obligations hereunder or otherwise affect such obligations, 
whether occasioned by default of CEFL or otherwise, including, without limitation: 

(a) any limitation of status or power, disability, incapacity or other circumstance relating to the 
Obligor, or any individual, partnership, other corporation, business trust, joint stock 
company, trust, unincorporated association, joint venture, governmental body or other 
entity of whatever nature (each a "Person"), including any insolvency, bankruptcy, 
liquidation, reorganization, readjustment, composition, dissolution, winding-up or other 
proceeding involving or affecting the Obligor, the Guarantor or any other Person; 

(b) any irregularity, defect, unenforceability or invalidity in respect of any indebtedness or 
other obligation of the Obligor to CEFL, or any other Person under any document or 
instrument; 

(c) any failure of the Obligor, or any other Person, whether or not without fault on their part, to 
perform or comply with any of the provisions of any document or instrument or to give 
notice thereof to the Guarantor; 

(d) the taking or enforcing or exercising or the refusal or neglect to take or enforce or 
exercise any right or remedy against the Obligor, or any other Person or their respective 
assets, or the release or discharge of any such right or remedies; 

(e) the granting of time, renewals, extensions, compromises, concessions, waivers, releases, 
discharges and other indulgences to the Obligor or any other Person; 

(f) any amendment, variation, modification, supplement or replacement of any document or 
instrument; 

(g) any change in the ownership, control, name, objects, businesses, assets, capital structure 
or constitution of the Obligor, the Guarantor or any other Person; 

(h) any merger or amalgamation of the Obligor or the Guarantor with any Person or Persons; 

(i) the occurrence of any change in the laws, rules, regulations or ordinances of any 
jurisdiction or by any present or future action of any governmental body or court 
amending, varying, reducing or otherwise affecting, or purporting to amend, vary, reduce 
or otherwise affect, any of the Liabilities or the obligations of the Guarantor under this 
Guarantee; 

0) the existence of any claim, set-off or other rights which the Guarantor may have at any 
time against the Obligor, CEFL, or any other Person, or which the Obligor may have at 
any time against CEFL; and 

...... 
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(k) any other circumstance (other than by complete, irrevocable payment) that might 
otherwise constitute a legal or equitable discharge or defense of the Obligor under the 
documents or instruments creating the Liabilities, or of the Guarantor in respect of its 
guarantee hereunder; and 

the Guarantor hereby irrevocably waives any defense it may now or hereafter have in any way relating to 
any of the foregoing. The Guarantor renounces all benefits of discussion and division. The Guarantor 
waives all presentments, demands for performance, notices of nonperformance, protests, notices of 
dishonour, and notices of acceptance of this Guarantee. 

7. For the purposes of this section, Taxes means all taxes, levies, imposts, deductions, with holdings 
or other charges together with any interest and penalties on any such charges. If any Taxes must be 
deducted or withheld from any amounts payable or paid by the Guarantor or any of them under this 
Guarantee, the Guarantor shall (a) make such deduction or withholding, and remit the full amount 
deducted or withheld to the relevant authority, and (b) pay such additional amounts as may be necessary 
so that CEFL receives a net amount after Taxes equal to the full amount which it would have received had 
payment not been made subject to such Taxes. The Guarantor will indemnify and hold CEFL harmless 
and upon written request shall reimburse CEFL for the amount of any Taxes paid by CEFL as a result of 
payments in respect of this Guarantee (including, without limitation Taxes imposed in respect of such 
reimbursement) to the extent that CEFL has not been compensated for such Taxes under the previous 
sentence. 

8. Each payment to be made by the Guarantor or any of them under this Guarantee in respect of any 
of the Liabilities shall be made in the currency in which the Liabilities are denominated (the "Agreed 
Currency"). If CEFL receives any payment from or for the account of the Guarantor or any of them in any 
currency other than the Agreed Currency (the "Other Currency"), that payment shall constitute 
satisfaction of the obligations of the Guarantor under this Guarantee only to the extent of the amount of 
the Agreed Currency that CEFL, in accordance with its normal procedures, could purchase with the 
amount of the Other Currency received by it on the first business day after the day of receipt. 

9. The obligations of the Guarantor under this Guarantee shall continue to be effective or shall be 
reinstated, as the case may be, to the extent of the payment referred to in this Section, if at any time any 
payment which would otherwise have reduced the obligations of the Guarantor or any of them under this 
Guarantee (whether such payment shall have been made by or on behalf of the Obligor or the Guarantor 
or any of them) is rescinded or reclaimed from CEFL upon the insolvency, bankruptcy, liquidation, 
dissolution or reorganization of the Obligor or the Guarantor or any of them or otherwise. 

10. The Guarantor shall not be subrogated to any of the rights or claims of CEFL, in respect of any of 
the Liabilities, or under any security agreement or guarantee or other instrument which may at any time be 
held by or on behalf of CEFL and the Guarantor shall not seek any reimbursement from the Obligor unless 
and until all the Liabilities have been irrevocably paid and satisfied in full. If any amount is paid to the 
Guarantor or any of them on account of such subrogation rights at any time before the later of (x) the 
payment in full of the Liabilities and all other amounts payable under this Guarantee and (y) the expiration 
or termination of any commitment of CEFL to make any advance or provide any credit to the Obligor, such 
amount shall be held in trust and for the account and benefit of CEFL and shall forthwith be paid to CEFL 
to be applied to the Liabilities, whether matured or unmatured, in accordance with the terms of any 
agreement between CEFL and the Obligor or (at the option of CEFL) to be held by CEFL as collateral 
security for any Liabilities thereafter existing. 

11. The Guarantor hereby acknowledges communication of the terms of the Liabilities and of the 
conditions, provisions and amounts applicable thereto and contained therein and consents to and 
approves the same. The Guarantor hereby represents and warrants that there are no conditions 
precedent to the effectiveness of this Guarantee that have not been satisfied or waived. The Guarantor 
has, independently and without reliance upon CEFL and based on such documents and information as it 
has deemed appropriate, made its own credit analysis and decision to enter into this Guarantee, and the 
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Guarantor has established adequate means of obtaining from the Obligor on a continuing basis 
information pertaining to (and is now, and on a continuing basis will be, completely familiar with) the 
financial condition, operations, properties and prospects of the Obligor. 

12. The Guarantor shall be bound by any account settled between the Obligor and CEFL and if no 
such account has been so settled immediately before demand for payment under this Guarantee, any 
account stated by CEFL shall be accepted by the Guarantor as prima facie evidence in the absence of 
manifest error of the amount which at the date of the account so stated is due by the Obligor or remains 
unpaid by the Obligor to CEFL. 

13. Any notice or demand given or made under this Guarantee may be given or made by personal 
delivery or by prepaid registered mail to the party to whom it is given or made addressed to such party at 
the address shown in this Guarantee or at such other address as such party may notify to the other party 
in writing. Any notice or demand so given or made shall be conclusively deemed to be given or made on 
the date of delivery if personally delivered or on the third business day after the date of mailing, if mailed. 

14. This Guarantee shall enure to the benefit of CEFL, its successors and assigns, and shall be 
binding upon the successors and permitted assigns of the Guarantor, including, without limitation, any 
successor company by amalgamation. This Guarantee may be assigned by CEFL without the consent of 
the Guarantor. The obligations of the Guarantor hereunder may not be assigned or delegated without the 
prior written consent of CEFL. 

15. This Guarantee shall be governed by and construed in accordance with the laws of the Province 
of Ontario and of Canada applicable therein (the "Jurisdiction"). The Guarantor irrevocably submits to 
the non-exclusive jurisdiction of the courts of the Jurisdiction in any action or proceeding arising out of or 
relating to this Guarantee 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 and agrees to be bound by any judgment of any court of the Jurisdiction. 

16. The obligations of the Guarantor under this Guarantee are in addition to and not in substitution for 
any other obligations to CEFL in relation to the Liabilities and any guarantees, indemnities or security at 
any time held by or for the benefit of CEFL. 

17. This Guarantee, including all documents contemplated hereby, constitutes the entire agreement 
between the parties with respect to the subject matter and supersedes all prior negotiations, undertakings, 
representations and understandings. 

18. The Guarantor shall, from time to time, upon request of CEFL, at the Guarantor's cost and 
expense, make, do, execute and cause to be made, done and executed, all such further and lawful acts, 
documents and assurances whatsoever which CEFL determines in its sole opinion may be necessary to 
give effect to the provisions, purposes and intent of this Guarantee. 

19. If any provision of this Guarantee shall be held to be invalid by any court of competent jurisdiction, 
the invalidity of such provision shall not affect any of the remaining provisions hereof. 

20. The undersigned has expressly requested that this document be drawn up in the English 
language. Le(s) soussigne(s) a(ont) expressement demande que ce document soit redige en langue 
anglaise. 

" .. .. 
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21. (a) The Guarantor hereby acknowledges receipt of a copy of this Guarantee. 

(b) The Guarantor waives the Guarantor's right to receive a copy of any financing statement or 
financing change statement registered by CEFL, or of any verification statement with respect to any 
financing change statement registered by CEFL (This Section 21(b) is not applicable in the province of 
Ontario). 

DATED as of the 1st day of June, 2020. In Toronto, ON 

[WHERE GUARANTOR ISIARE INDIVIDUALS] 

Name of Witness: 

Signature 

) 
) 
) 
) 
) 
) 
) 
) 

.... " 
5 

Chantal J. Bock D.O.B. June 2, 1968 
Name of Guarantor 
(lOo.us .. n .• by: 

Signature 

Address: 287 MacDonald Road 
Oakville, ON 
L6J 2A6 

__ 
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TO: 

RE: 

ANDRE: 

ANDRE: 

• 
SIGNING ATTESTATION 

Canadian Equipment Financing & Leasing Inc. ("CEFL") 

Loan and security agreement between CEFL and The Hypoint Company Limited 
dated June 1, 2020, and all accompanying ancillary documentation (collectively, 
the "Loan Agreement") 

Guarantee and postponement of claim between Beverlie Rockliffe and CEFL 
dated June 1,2020 (the "RockIiffe Guarantee") 

Guarantee and postponement of claim between Chantal Bock and CEFL dated 
June 1, 2020 (the "Bock Guarantee" and together with the Loan Agreement and 
the Rockliffe Guarantee, the "Loan Documents") 

I am the solicitor acting on behalf of the above-noted borrower and guarantors in the subject 
transaction. 

I confirm that all Loan Documents were executed by DocuSign electronic execution, as arranged 
by my office, and after making due inquiry, I hereby confirm that the parties executing the Loan 
Documents understand the documents and are who they purport and represent to be. 

DATED at Toronto, this 18th day of June, 2020, but having effect from June 1st, 2020. 

illmot, Barrister and Solicitor 
Notary Public, Ontario 
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This is ([KLELW� ³J´ to the affidavit of 
Brent Keenan sworn before me via Zoom 
this 21st day of March, 2022 in accordance 
with O. Reg. 431/20, Administering Oath 
or Declaration Remotely 

A Commissioner, etc. 
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Tflz' Canadian-Equipment Finance 81 “Leasing Inc.

BE: Canadian Equipment Finance 8: Leasing Inc. (the "Lender"] loan to The :Hypoint Company
Limited (the ”Borrower") to finance the purchase and installation of the equipment described in
Schedule "A” hereto (su ch equipment together with all substitutions therefore, all additions,
accessions and accessories thereto, all replacements, parts, repairs and improvements thereOf
and thereto and all proceeds thereof, including, without limitation, proceeds payable under
insurance policies relating to such equipment, is hereinafter referred to coll‘ectiyelyas the-
“Equipment") located at 59 Roy Blvd, Brantford, Ontario (the "Premises")

The undersigned (the "Mortgagee") holds a mortgage registered against the Premises. The Mortgage-e.-
acknowledges that the Equipment is or willibe installed and/or located at the Premises. For valuable
consideration, receipt of which is acknowledged, the Mortgagee hereby:

1. consents to-the Lender’s present and future security interests in the Equipment;

2. disclaims any present or future interest in the Equipment, regardless of whether the Equipment
is new or in the future becomes affixed to the Premises;

3-. waives all right to take security enforcement Proce‘ecling‘s 'aeairrst'the Equipment or-to'leeyor-
distrain, at any time, Upon the Equipment;

4. consents to  the exercise by the LendEr, at  any time and from time to time, of its security intereSt
and its rights in and to the Equipment andgrants the Lender access to the Premises for the
purposes of exercising such rights, including, taking possession of, disposing of, or removing the
Equipment, provided that the Lender shall be liable-to the Mortgagee for the reasonable costs
of mpairing any damage- to the Premises resultingfrom the exercise.- of the Lenders rights in and
”to” the Equipment; and

5,. agrees the Lender may, without affecting the validity of this Mortgagee Waiver and Consent
extend, vary or amend the terms of payment of any indebtedness of the Borrower to it or the
performance of any of. the terms and conditions of any agreement between the Borrower and
the Lender, without the consent of the 'Mortgagee and without giving notice thereof to the
Mortgages,

This Mortgagee Waiver-and Consent Shall be binding upon the mortgagee-and its streamers-and assigns
and shall enure to. the benefit of the Lender and its successors- and assigns.

Signed and Delivered this Bf day of June, 2320-.

DELBIN INV

I ,l‘ Vile-have. authority to bind the .corporatim,
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Name: Samuel Stern 

By: ____________________________ _ 
Name: Harvey Kessler 

By:, ____________________________ _ 
Name: Richard Goldberg 
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By: ______________ _ 
Name: Samuel Stern 

Name: 

By:. ______________ _ 
Name: Richard Goldberg 
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By: ______________ _ 
Name: Samuel Stern 
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• 
SCHEDULE "A" 

Eight (8) New 2020 TranejDesert Aire Dehumidification Units AHUS Model QS46A5E Serial 
numbers: 

Model Number(s) 
QS46A5E82929D 
QS46A5E82929G 
QS46A5E82929E 
QS46A5E82929B 
QS46A5E82929H 
QS46A5E82929F 
QS46A5E82929A 
QS46A5E82929C 

Serial Number(s) 
1120E27154 
1220E27155 
1220E27156 
1220E27157 
1320E27183 
1320E27185 
1520E27198 
1620E27223 

Eight (8) New 2020 TranejDesert Aire Dehumidification Units Cooled Remote 
RC8S022C5H22524 Condensers (Modine Model No. LCS8213-022-5C), Serial Numbers: 
C2040000044,C2040000045,C2040000046,C2040000052,C2040000053,C2040000054, 
C2040000056,C2040000057 

Page 2 of2 
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This is ([KLELW� ³K´ to the affidavit of 
Brent Keenan sworn before me via Zoom 
this 21st day of March, 2022 in accordance 
with O. Reg. 431/20, Administering Oath 
or Declaration Remotely 

A Commissioner, etc. 

168



TO: 

RE: 

Canadian Equipment 
FIN AN C E & LEA SIN GIN C. 

250 Woolwich st. S, Unit 5, Breslau, Ontario NOB 1 MO 
PH: (519) 648-3898 FX: (519) 648-3382 

CONSENT AND POSTPONEMENT OF LANDLORD 

Canadian Equipment Finance & Leasing Inc. 
250 Woolwich St. S, Unit 5, Breslau, Ontario NOB IMO 

See Schedule "A" attached hereto (the"Equipment") 

The undersigned hereby covenants, confirms, acknowledges and agrees as follows : 

1. The undersigned is the landlord of the premises known municipally as 59 Roy Blvd., Brantford, ON 
N3R 7Kl (the "Premises), pursuant to a lease (the "Lease") entered into between the undersigned 
and The Hypoint Company Limited (the "Corporation"). 

2. The undersigned hereby acknowledges that the Corporation has received financing from Canadian 
Equipment Finance & Leasing Inc.("CEFL") for the purpose of enabling the Corporation to acqui re 
the above referenced Equipment and further acknowledges that the Corporation has granted to CEFL 
a security interest in the Equipment. 

3. The undersigned hereby postpones and subordinates any interest or any other right granted by the 
Lease, any statute or existing at common law or in equity (including without limiting the generality 
of the foregoing any right of distraint) which the undersigned may now have or hereafter may acquire 
in the Equipment to and in favour of the present and future interest of CEFL to the Equipment. 

4 . The undersigned shall upon reasonable notice permit any party designated by CEFL, or such party' s 
employees, representatives and agents, access to the Premises for the purpose of enforcing their 
security against the Equipment and the undersigned hereby agrees to allow such party to remove the 
Equipment from the Premises at all reasonable times without interference, provided that such party 
shall promptly repair any damage caused to the Premises by such removal and restore the Premises to 
its original condition. 

5. In the event of default of the Corporation under the Lease, CEFL shall upon reasonable notice from 
Landlord remove the Equipment from the Premises or in the alternative, release its claim to the 
Equipment. 

. . .12 
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I 
6. The undersigned agrees that the provisions of this Consent and Postponement shall be binding upon 

the undersigned and its successors and assigns, and shall enure to the benefit of CEFL, its successors 
and assigns. 

DATED at Toronto, ON this 1 st day of June, 2020. 

2618909 Ontario Limited 
(Landlord name) 

Per: 
Name: William Halkiw 
Title: President 

25 Morrow Avenue, Suite 100, Toronto, ON M6R 2H9 
La rd Address) 

(UWe have the authority to bind the corporation) 
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Schedule "A" 
To 

CONSENT AND POSTPONEMENT OF LANDLORD 
("Equipment") 

Eight (8) New 2020 Trane/Desert Aire Dehumidification Units AHUS: 

Model Number(s) Serial Number(s) 
QS46A5E82929D 1120E27154 
QS46A5E82929G 1220E27155 
QS46A5E82929E 1220E27156 
QS46A5E82929B 1220E27157 
QS46A5E82929H 1320E27183 
QS46A5E82929F 1320E27185 
QS46A5E82929A 1520E27198 
QS46A5E82929C 1620E27223 

Eight (8) New 2020 Trane/Desert Aire Dehumidification Units Cooled Remote 
RC8S022C5H22524 Condensers (Modine Model No. LCS8213-022-5C), Serial Numbers: 
C2040000044,C2040000045, C2040000046, C2040000052,C20400 00053,C2040000054, 
C2040000056,C2040000057 
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This is ([KLELW� ³L´ to the affidavit of 
Brent Keenan sworn before me via Zoom 
this 21st day of March, 2022 in accordance 
with O. Reg. 431/20, Administering Oath 
or Declaration Remotely 

A Commissioner, etc. 
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JOËL TURGEON 
Direct Dial 416 597 6486 
Email turgeon@gsnh.com 
Our File No.: 006219-17 

February 9, 2022 

DELIVERED BY REGISTERED MAIL 
 
The Hypoint Company Limited 
25 Morrow Avenue, Unit 100 
Toronto, Ontario  M6R 2H9 
 
2618905 Ontario Ltd. 
25 Morrow Avenue, Unit 100 
Toronto, Ontario  M6R 2H9 
 
2618909 Ontario Ltd. 
25 Morrow Avenue, Unit 100 
Toronto, Ontario  M6R 2H9 
 
Beverly J. Rockliffe 
235 Front Street 
Oakville, Ontario  L6J 1A4 
 
Chantal J. Bock 
287 MacDonald Road 
Oakville, Ontario  L6J 2A6 

 

 
To The Hypoint Company Limited �WKH� ³Company´�, and 2618905 Ontario Ltd., 
2618909 Ontario Ltd., Beverly J. Rockliffe, and Chantal J. Bock (together, 
the ³Guarantors´��DQG�FROOHFWLYHO\�ZLWK�WKH�&RPSDQ\��WKH�³Debtors´�� 
 
RE: Canadian Equipment Financing & Leasing Inc. (³CEFL´� 

 
  
We are lawyers for CEFL in this matter. 

The Company entered into, as borrower, a loan and security agreement number 
141-06-2020-001 made June 1st, 2020 (as may have been supplemented, modified or 
replaced from time to time, and together with all attendant signed documentation, 
the ³Loan Agreement´��with CEFL as lender. 

Pursuant to respective guarantee and postponement of claim agreements dated 
June 1st, 2020 between the Guarantors and CEFL (collectively, and together with all 
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attendant signed documentation, the ³Guarantees´��� the Guarantors guaranteed the 
&RPSDQ\¶V obligations to CEFL. 

CEFL advises that: 

- the Debtors are in default under the Loan Agreement and the Guarantees,
including without limitation for arrears totalling $49,095.94 as of
February 17, 2022 �FROOHFWLYHO\��WKH�³Defaults´��

- in accordance with the Loan Agreement, the payout amount under the Loan
Agreement (excluding the arrears mentioned above) is $621,591.75 as of
February 17, 2022.

- CEFL has to date incurred legal and other costs of $5,000 in respect of the
Defaults.

Note that under the terms of the Loan Agreement, XQWLO�DOO� WKH�&RPSDQ\¶V�REOLJDWLRQV�
under the Loan Agreement are satisfied, interest will continue to accumulate at the 
stated rate and CEFL may incur further costs for which the Debtors are liable. 

The Guarantee provides for &()/¶V right to seek and obtain payment from the 
Guarantors, immediately and independently from seeking the same from the Company, 
which is herein done concurrently. 

Wherefore, the Debtors are and each of them is hereby in demand to pay 
$675,687.69 to CEFL on or before February 17, 2022 by certified cheque, failing 
which we are instructed to begin legal enforcement steps against the Debtors, 
which may include seizures and seeking the appointment of a receiver and 
manager by the court. 

The certified cheque may be sent to our office. 

Enclosed is &()/¶V�notice of intention to enforce security under the Bankruptcy and 
Insolvency Act (Canada). 7KLV�QRWLFH� LV�VHQW�DV�D�³EHOW�DQG�VXVSHQGHUV´�PHDVXUH�and 
this does not constitute an acknowledgement of its necessity. 

If you wish to discuss the resolution of this matter, you may contact the undersigned. 

Yours truly, 
GOLDMAN SLOAN NASH & HABER LLP 
Per: Joël Turgeon 

JT/rbb 
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NOTICE OF INTENTION TO ENFORCE SECURITY 

(SUBSECTION 244(1) OF THE BANKRUPTCY AND INSOLVENCY ACT) 

TO: THE HYPOINT COMPANY LIMITED 
an Insolvent Person 

TAKE NOTICE THAT: 

1. Canadian Equipment Finance & Leasing Inc., as lender pursuant to the loan and
security DJUHHPHQW� ZLWK� WKH� ,QVROYHQW� 3HUVRQ� VHW� RXW� LQ� 6FKHGXOH� ³$´ intends to
enforce its security on the property of the Insolvent Person set out in Schedule ³%´�
and all proceeds relating thereto.

2. The security that is to be enforced is the loan and security agreement set out in
6FKHGXOH�³$´�

3. The total amount of indebtedness secured by the security as of February 17, 2022 is
$675,687.69 on account of principal, interest, taxes and cost, together with further
costs and interest accruing after that date.

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

DATED at Toronto, Ontario this 9th day of February, 2022. 

Canadian Equipment Finance & Leasing Inc. 
By its solicitors, Goldman Sloan Nash & Haber LLP 

Per: 
Joël Turgeon 

Note:  This notice is a required document under the Bankruptcy and Insolvency Act.  The 
XVH�RI�WKH�ZRUG�³LQVROYHQW´�LV�SUHVFULEHd by that Act and nothing herein shall be deemed to 
imply that any person to whom this Notice is delivered is, in fact, insolvent. 
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6FKHGXOH�³$´ 

Loan and Security Agreement number 141-06-2020-001 made June 1st, 2020 

*** 
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6FKHGXOH�³%´ 

$OO�³&ROODWHUDO´ as defined in the Loan and Security Agreement number 141-06-2020-001 
made June 1st, 2020, including without limitation: 

1. eight (8) 2020 Trane/Desert Aire Dehumidification Units AHUS, bearing the
following model and serial numbers;

Model number Serial number 
QS46A5E82929D 1120E27154 
QS46A5E82929G 1220E27155 
QS46A5E82929E 1220E27156 
QS46A5E82929B 1220E27157 
QS46A5E82929H 1320E27183 
QS46A5E82929F 1320E27185 
QS46A5E82929A 1520E27198 
QS46A5E82929C 1620E27223 

2. eight (8) 2020 Trane/Desert Aire Dehumidification Units Cooled Remote
RC8S022C5H22524 Condensers (Modine Model No. LCS8213-022-5C) bearing
respective serial numbers C2040000044, C2040000045, C2040000046,
C2040000052, C2040000053, C2040000054, C2040000056, and C2040000057.

3. all proceeds thereof.

*** 
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The Hypoint Company Ltd. hereby consents to the immediate enforcement of the security 
held by Canadian Equipment Finance & Leasing Inc. 

Dated:  February _____, 2022 

__________________________________________ 
Per: 
I have authority to bind the corporation 
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This is ExhibiW� ³M´ to the affidavit of 
Brent Keenan sworn before me via Zoom 
this 21st day of March, 2022 in accordance 
with O. Reg. 431/20, Administering Oath 
or Declaration Remotely 

A Commissioner, etc. 
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Court me mllliber::  CV-22-00678808-00CL

0. rTAJllO
SUPERIOR COURT OF R STICE 

(CO�CT.AL UST) 

C.�ADL\N :UQUIPME iT FIN . .:\l · CE At'ID LEASING INC.

Applicant 

THE H\'"'POINT CO:MFAl\""\:'.' Lll\UTED, 2Jl)l8905 O_ TARIO LIMITID, 
2618909 0 .!ARIO LII\UTED, BEVERLEY ROCKLIFFE, and CH..A:1 'IAL BOCK 

Respondents 

CONSEi"'l"T OF ALBERT G'ELI\IAI - INC. TO ACT AS RECEIVER 

The undersigned hereby commt.s to act as the rourt-appoimed recci�n of the 
applicable respo:u:dents in this. proceedmg in the tenns oft.he draft order filed by the Apphca,nt. 

Dated thls 2.1 ;i day of March, 2.022 

,..---;-) Digiroay sig:Jled 

_>--( __ ...- lly 13rym, 
Gelnlfl 

Name: .B'1yan Gelman 
Title: 1Vfallilging Director 
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CANADIAN EQUIPMENT FINANCE AND LEASING INC. 
Applicant 

- and -
THE HYPOINT COMPANY LIMITED, 2618905 ONTARIO LIMITED, 

2618909 ONTARIO LIMITED, BEVERLEY ROCKLIFFE, and CHANTAL BOCK 

Respondents 

Court File No. &9���������������&/

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

ALBERT GELMAN INC. CONSENT 

GOLDMAN SLOAN NASH & HABER LLP 
480 University Avenue, Suite 1600 
Toronto (ON) M5G 1V2 
Fax: (416) 597-3370 

R. Brendan Bissell ± LSO #: 40354V
Tel: (416) 597-6489
Email: bissell@gsnh.com

Joël Turgeon ± LSO #: 80984R 
Tel: (416) 597-6486 
Email: turgeon@gsnh.com 

Lawyers for the Applicant 
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CANADIAN EQUIPMENT FINANCE AND LEASING INC. 
Applicant 

- and -

THE HYPOINT COMPANY LIMITED, 2618905 ONTARIO LIMITED, 
2618909 ONTARIO LIMITED, BEVERLEY ROCKLIFFE, and CHANTAL BOCK 

Respondents 

Court File No. &9���������������&/

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

AFFIDAVIT OF BRENT KEENAN 
SWORN MARCH 21, 2022 
(Receivership Application) 

GOLDMAN SLOAN NASH & HABER LLP 
480 University Avenue, Suite 1600 
Toronto (ON) M5G 1V2 
Fax: (416) 597-3370 

R. Brendan Bissell ± LSO #: 40354V
Tel: (416) 597-6489
Email: forte@gsnh.com

Joël Turgeon ± LSO #: 80984R 
Tel: (416) 597-6486 
Email: turgeon@gsnh.com 

Lawyers for the Applicant 
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Court File No. &9���������������&/

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE 

JUSTICE   

) 
) 
) 

WEEKDAY, THE # 

DAY OF MONTH, 2022 

CANADIAN EQUIPMENT FINANCE AND LEASING INC. 

Applicant 

- and -

THE HYPOINT COMPANY LIMITED, 2618905 ONTARIO LIMITED, 
2618909 ONTARIO LIMITED, BEVERLEY ROCKLIFFE, and CHANTAL BOCK 

Respondents 

ORDER 
(appointing Receiver) 

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

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

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

Gelman Inc. as receiver and manager (in such capacities, the "Receiver") without security, of all 

of the assets, undertakings and properties of The Hypoint Company Limited and 2618909 

Ontario Limited (together, the "Debtors") acquired for, or used in relation to a business carried 

on by any or all the Debtors, was heard this day at 330 University Avenue, Toronto, Ontario, by 

videoconference due to the COVID-19 pandemic. 

ON READING the affidavit of Brent Keenan sworn March 21, 2022 and the Exhibits 

thereto and on hearing the submissions of counsel for the Applicant and counsel for the 

Respondents, no one appearing for any other person although duly served as appears from the 
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affidavit of service, filed, and on reading the consent of  Albert Gelman Inc. to act as the 

Receiver, 

SERVICE 

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

is hereby abridged and validated so that this motion is properly returnable today and hereby 

dispenses with further service thereof.   

APPOINTMENT 

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

the CJA, Albert Gelman Inc. is hereby appointed Receiver, without security, of all of the assets, 

undertakings and properties of the Debtors or any of them acquired for, or used in relation to a 

business carried on by any or all the Debtors, including all proceeds thereof (the "Property"). 

5(&(,9(5¶6�32:(56 

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 Debtors, including the

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

191



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

cease to perform any contracts of the Debtors; 

(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 Debtors or any part

or parts thereof;

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

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

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

security held by the Debtors;

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

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

discretion may deem appropriate; 

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

thereof out of the ordinary course of business,

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

exceeding $50,000 provided that the aggregate consideration for

all such transactions does not exceed $100,000; and

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

which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

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

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

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

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

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

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

owned or leased by the Debtors;

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

which the Debtors may have;

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

the performance of any statutory obligations; and

(s) to assign the Debtors or any of them in bankruptcy or to consent to a

bankruptcy order in respect of the Debtors or any of them.

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 Debtors, and without interference from any other Person. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

4. THIS COURT ORDERS that (i) the Debtors, (ii) all of their 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 Debtors, and any computer programs, computer tapes, computer disks, or other data 

storage media containing any such information (the foregoing, collectively, the "Records") in 
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that Person's possession or control, and shall provide to the Receiver or permit the Receiver to 

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

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

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

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

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

prohibiting such disclosure. 

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

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

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

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

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

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

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

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

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

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

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

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

may be required to gain access to the information. 

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

ZLWK�QRWLFH�RI�WKH�5HFHLYHU¶V intention to remove any fixtures from any leased premises at least 

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

to have a representative present in the leased premises to observe such removal. 

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.    
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NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY 

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

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

with leave of this Court and any and all Proceedings currently under way against or in respect of 

the Debtors 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 Debtors, 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 Debtors to carry on any business 

which the Debtors are not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtors 

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 Debtors, 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

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

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

Receiver, and that the Receiver shall be entitled to the continued use of the Debtors' current 
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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 Debtors 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 Debtors shall remain the employees of

the Debtors until such time as the Receiver, on the Debtors' behalf, may terminate the 

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

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

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

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

Protection Program Act. 

PIPEDA 

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

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

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

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

one or more sales of the Property (each, a "Sale").  Each prospective purchaser or bidder to 
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whom such personal information is disclosed shall maintain and protect the privacy of such 

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

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

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

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

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

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

destroyed.  

LIMITATION ON ENVIRONMENTAL LIABILITIES 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

possession.   

/,0,7$7,21�21�7+(�5(&(,9(5¶6�/,$BILITY 

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

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

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

or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.  Nothing in this Order 
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shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any 

other applicable legislation.  

RECEIVER'S ACCOUNTS 

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

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

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

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

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

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

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

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

BIA. 

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

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

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

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

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

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

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

remuneration and disbursements when and as approved by this Court. 

FUNDING OF THE RECEIVERSHIP 

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

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

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

$100,000 (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 
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is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge") as 

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

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

in favour of any Person, but subordinate in priority to the ReceiveU¶V�&KDrge and the charges as 

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

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

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

enforced without leave of this Court. 

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

VXEVWDQWLDOO\�LQ�WKH�IRUP�DQQH[HG�DV�6FKHGXOH��$��KHUHWR��WKH��5HFHLYHU¶V�&HUWLILFDWHV���IRU�DQ\�

amount borrowed by it pursuant to this Order. 

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

SXUVXDQW�WR�WKLV�2UGHU�RU�DQ\�IXUWKHU�RUGHU�RI�WKLV�&RXUW�DQG�DQ\�DQG�DOO�5HFHLYHU¶V�&HUWLILFDWHV�

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

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

SERVICE AND NOTICE 

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

³Protocol´��LV�DSSURYHG�DQG�DGRSWHG�E\�UHIHUHQFH�Kerein and, in this proceeding, the service of 

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

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

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

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

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of 

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

orders that a Case Website shall be established in accordance with the Protocol. 

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

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

other materials and orders in these proceedings, any notices or other correspondence, by 
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forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile 

transmission to the Debtors' creditors or other interested parties at their respective addresses as 

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

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

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

day after mailing. 

GENERAL 

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

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

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

as a trustee in bankruptcy of the Debtors or any of them. 

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

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

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

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

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

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

its agents in carrying out the terms of this Order.  

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

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

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

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

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

Canada. 

31. THIS COURT ORDERS that the Applicant shall have its costs of this motion, up to and

including entry and service of this Order, provided for by the terms of the Applicant¶V�VHFXULW\�

or, if not so provided by the Applicant's security, then on a substantial indemnity basis to be paid 
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by the Receiver from the Debtors' estates with such priority and at such time as this Court may 

determine. 

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

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

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

order. 

________________________________________
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SCHEDULE "A" 

RECEIVER CERTIFICATE 

CERTIFICATE NO. ______________ 

AMOUNT $_____________________ 

1. THIS IS TO CERTIFY that Albert Gelman Inc., the receiver (the "Receiver") of the

assets, undertakings and properties of The Hypoint Company Limited and 2618909 Ontario 

Limited (together, the "Debtors")  acquired for, or used in relation to a business carried on by the 

Debtors or any of them, including all proceeds thereof (collectiYHO\�� WKH�³3URSHUW\´��DSSRLQWHG�

by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court") dated the ___ 

day of  ______, 20__ (the "Order") made in an application having Court file number __-CL-

_______, has received as such Receiver from the holder of this certificate (the "Lender") the 

principal sum of $___________, being part of the total principal sum of $___________ which 

the Receiver is authorized to borrow under and pursuant to the Order. 

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

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

of each month] after the date hereof at a notional rate per annum 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 Toronto, Ontario. 

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

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver 
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to any person other than the holder of this certificate without the prior written consent of the 

holder of this certificate. 

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

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

Court. 

7. The Receiver does not undertake, and it 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__. 

ALBERT GELMAN INC., solely in its capacity 
 as Receiver of the Property, and not in its 
personal capacity  

Per: 
Name: 
Title: 
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CANADIAN EQUIPMENT FINANCE AND LEASING INC. 

Applicant 

- and -

THE HYPOINT COMPANY LIMITED, 2618905 ONTARIO LIMITED, 
2618909 ONTARIO LIMITED, BEVERLEY ROCKLIFFE, and CHANTAL BOCK 

Respondents 

Court File No. &9���������������&/

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

RECEIVERSHIP ORDER 

GOLDMAN SLOAN NASH & HABER LLP 
480 University Avenue, Suite 1600 
Toronto (ON) M5G 1V2 
Fax: (416) 597-3370 

R. Brendan Bissell ± LSO #: 40354V
Tel: (416) 597-6489
Email: bissell@gsnh.com

Joël Turgeon ± LSO #: 80984R 
Tel: (416) 597-6486 
Email: turgeon@gsnh.com 

Lawyers for the Applicant 
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 DOCSTOR: 1771742\9 

Court File No. CV-22-00678808-00CL 

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

Court File No. 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

THE HONOURABLE 

JUSTICE   

) 
) 
) 

WEEKDAY, THE # 

DAY OF MONTH, 202220YR 

CANADIAN EQUIPMENT FINANCE AND LEASING INC. 

Applicant 

PLAINTIFF1 

Plaintiff 

- and -

THE HYPOINT COMPANY LIMITED, 2618905 ONTARIO LIMITED, 
2618909 ONTARIO LIMITED, BEVERLEY ROCKLIFFE, and CHANTAL BOCK 

Respondents 

DEFENDANT 

Defendant 

ORDER 
(appointing Receiver) 

1 The Model Order Subcommittee notes that a receivership proceeding may be commenced by action or by 
application.  This model order is drafted on the basis that the receivership proceeding is commenced by way of an 
action. 
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THIS APPLICATIONMOTION made by the ApplicantPlaintiff2 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 Albert Gelman Inc.[RECEIVER'S NAME] as receiver [and manager] (in such 

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

The Hypoint Company Limited and 2618909 Ontario Limited (together, [DEBTOR'S NAME] 

(the "DebtorsDebtor") acquired for, or used in relation to a business carried on by any or all the 

DebtorsDebtor, was heard this day at 330 University Avenue, Toronto, Ontario, by 

videoconference due to the COVID-19 pandemic. 

ON READING the affidavit of Brent Keenan[NAME] sworn March 21, 2022[DATE] 

and the Exhibits thereto and on hearing the submissions of counsel for the Applicant and counsel 

for the Respondents,[NAMES], no one appearing for any other person[NAME] although duly 

served as appears from the affidavit of service, filed, of [NAME] sworn [DATE] and on reading 

the consent of  Albert Gelman Inc.[RECEIVER'S NAME] to act as the Receiver, 

SERVICE 

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

is hereby abridged and validated3 so that this motion is properly returnable today and hereby 

dispenses with further service thereof.   

APPOINTMENT 

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

the CJA, Albert Gelman Inc.[RECEIVER'S NAME] is hereby appointed Receiver, without 

security, of all of the assets, undertakings and properties of the Debtors or any of themDebtor 

acquired for, or used in relation to a business carried on by any or all the DebtorsDebtor, 

including all proceeds thereof (the "Property"). 

2 Section 243(1) of the BIA provides that the Court may appoint a receiver "on application by a secured creditor". 

3 If service is effected in a manner other than as authorized by the Ontario Rules of Civil Procedure, an order 
validating irregular service is required pursuant to Rule 16.08 of the Rules of Civil Procedure and may be granted in 
appropriate circumstances. 
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5(&(,9(5¶6�32:(56 

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 DebtorsDebtor,

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 DebtorsDebtor;

(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 DebtorsDebtor or

any part or parts thereof;

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

owing to the DebtorsDebtor and to exercise all remedies of the
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DebtorsDebtor in collecting such monies, including, without limitation, to 

enforce any security held by the DebtorsDebtor; 

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

DebtorsDebtor;

(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 DebtorsDebtor, 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 DebtorsDebtor, the Property or the Receiver,

and to settle or compromise any such proceedings.4 The authority hereby

conveyed shall extend to such appeals or applications for judicial review

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

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

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

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

discretion may deem appropriate;

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

thereof out of the ordinary course of business,

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

exceeding $50,000$________, provided that the aggregate

consideration for all such transactions does not exceed

$100,000;$__________; and

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

Ontario Bulk Sales Act shall not apply. 

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

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

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

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

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

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

terms as to confidentiality as the Receiver deems advisable;

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

Property against title to any of  the Property;

(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

DebtorsDebtor;

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

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

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

property owned or leased by the DebtorsDebtor;

5 If the Receiver will be dealing with assets in other provinces, consider adding references to applicable statutes in 
other provinces.  If this is done, those statutes must be reviewed to ensure that the Receiver is exempt from or can be 
exempted from such notice periods, and further that the Ontario Court has the jurisdiction to grant such an 
exemption. 
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(q) to exercise any shareholder, partnership, joint venture or other rights

which the DebtorsDebtor may have; and

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

the performance of any statutory obligations; and.

(s) to assign the Debtors or any of them in bankruptcy or to consent to a

bankruptcy order in respect of the Debtors or any of them.

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 DebtorsDebtor, and without interference from any other Person. 

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER 

4. THIS COURT ORDERS that (i) the DebtorsDebtor, (ii) all of theirits 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 DebtorsDebtor, 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 
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provided to the Receiver due to the privilege attaching to solicitor-client communication or due 

to statutory provisions prohibiting such disclosure. 

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

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

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

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

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

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

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

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

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

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

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

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

may be required to gain access to the information. 

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

ZLWK�QRWLFH�RI�WKH�5HFHLYHU¶V�LQWHQWLRQ�WR�UHPRYH�DQ\�IL[WXUHV�IURP�DQ\�OHDVHG�SUHPLVHV�DW�OHDVW�

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

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

ODQGORUG�GLVSXWHV�WKH�5HFHLYHU¶V�HQWLWOHPHQW�WR�UHPRYH�DQ\�VXFK�IL[WXUH�XQGHU�WKH�SURYLVLRQV�RI�

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.    
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NO PROCEEDINGS AGAINST THE DEBTORSDEBTOR OR THE PROPERTY 

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

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

with leave of this Court and any and all Proceedings currently under way against or in respect of 

the DebtorsDebtor 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 DebtorsDebtor, 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 DebtorsDebtor to 

carry on any business which the Debtors areDebtor is not lawfully entitled to carry on, (ii) 

exempt the Receiver or the DebtorsDebtor 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 DebtorsDebtor, 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

DebtorsDebtor 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 DebtorsDebtor are hereby restrained until further Order of this Court from 

discontinuing, altering, interfering with or terminating the supply of such goods or services as 
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may be required by the Receiver, and that the Receiver shall be entitled to the continued use of 

the Debtors'Debtor's current telephone numbers, facsimile numbers, internet addresses and 

domain names, provided in each case that the normal prices or charges for all such goods or 

services received after the date of this Order are paid by the Receiver in accordance with normal 

payment practices of the DebtorsDebtor 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 DebtorsDebtor shall remain the

employees of the DebtorsDebtor until such time as the Receiver, on the Debtors'Debtor's behalf, 

may terminate the employment of such employees.  The Receiver shall not be liable for any 

employee-related liabilities, including any successor employer liabilities as provided for in 

section 14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically agree in 

writing to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or 

under the Wage Earner Protection Program Act. 

PIPEDA 

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

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

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

to their advisors, but only to the extent desirable or required to negotiate and attempt to complete 
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one or more sales of the Property (each, a "Sale").  Each prospective purchaser or bidder to 

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

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

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

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

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

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

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

is destroyed.  

LIMITATION ON ENVIRONMENTAL LIABILITIES 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

possession.   

/,0,7$7,21�21�7+(�5(&(,9(5¶6�/,$BILITY 

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

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

negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5) 
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or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.  Nothing in this Order 

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

other applicable legislation.  

RECEIVER'S ACCOUNTS 

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

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

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

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

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

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

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

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

BIA.6   

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

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

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

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

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

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

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

remuneration and disbursements when and as approved by this Court. 

FUNDING OF THE RECEIVERSHIP 

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

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

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

6 Note that subsection 243(6) of the BIA provides that the Court may not make such an order "unless it is satisfied 
that the secured creditors who would be materially affected by the order were given reasonable notice and an 
opportunity to make representations". 
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$100,000$_________ (or such greater amount as this Court may by further Order authorize) at 

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

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

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

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

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

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

RWKHUZLVH��LQ�IDYRXU�RI�DQ\�3HUVRQ��EXW�VXERUGLQDWH�LQ�SULRULW\�WR�WKH�5HFHLYHU¶V�&KDrge and the 

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

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

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

enforced without leave of this Court. 

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

VXEVWDQWLDOO\�LQ�WKH�IRUP�DQQH[HG�DV�6FKHGXOH��$��KHUHWR��WKH��5HFHLYHU¶V�&HUWLILFDWHV���IRU�DQ\�

amount borrowed by it pursuant to this Order. 

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

SXUVXDQW�WR�WKLV�2UGHU�RU�DQ\�IXUWKHU�RUGHU�RI�WKLV�&RXUW�DQG�DQ\�DQG�DOO�5HFHLYHU¶V�&HUWLILFDWHV�

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

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

SERVICE AND NOTICE 

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

³Protocol´��LV�DSSURYHG�DQG�DGRSWHG�E\�UHIHUHQFH�KHUHLQ�DQG��LQ�WKLV�proceeding, the service of 

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

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

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

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

Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of 

documents in accordance with the Protocol will be effective on transmission.  This Court further 
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orders that a Case Website shall be established in accordance with the Protocol with the 

IROORZLQJ�85/�µ�@!¶. 

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

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

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

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

transmission to the Debtors'Debtor's creditors or other interested parties at their respective 

addresses as last shown on the records of the DebtorsDebtor and that any such service or 

distribution by courier, personal delivery or facsimile transmission shall be deemed to be 

received on the next business day following the date of forwarding thereof, or if sent by ordinary 

mail, on the third business day after mailing. 

GENERAL 

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

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

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

as a trustee in bankruptcy of the Debtors or any of themDebtor. 

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

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

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

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

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

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

its agents in carrying out the terms of this Order.  

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

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

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

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

Canada. 

31. THIS COURT ORDERS that the ApplicantPlaintiff shall have its costs of this motion, up

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

Applicant¶V3ODLQWLII¶V security or, if not so provided by the Applicant'sPlaintiff's security, then on 

a substantial indemnity basis to be paid by the Receiver from the Debtors' estatesDebtor's estate 

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

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

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

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

order. 

________________________________________
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SCHEDULE "A" 

RECEIVER CERTIFICATE 

CERTIFICATE NO. ______________ 

AMOUNT $_____________________ 

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

"Receiver") of the assets, undertakings and properties of The Hypoint Company Limited and 

2618909 Ontario Limited (together, the "Debtors") [DEBTOR'S NAME] acquired for, or used in 

relation to a business carried on by the Debtors or any of themDebtor, including all proceeds 

WKHUHRI��FROOHFWLYHO\��WKH�³3URSHUW\´��DSSRLQWHG�E\�2UGHU�RI�WKH�2QWDULR�6XSHULRU�&RXUW�RI�-XVWLFH�

(Commercial List) (the "Court") dated the ___ day of  ______, 20__ (the "Order") made in an 

applicationaction having Court file number __-CL-_______, has received as such Receiver from 

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

total principal sum of $___________ which the Receiver is authorized to borrow under and 

pursuant to the Order. 

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

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

of each month] after the date hereof at a notional rate per annum 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 Toronto, Ontario. 

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

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver 
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to any person other than the holder of this certificate without the prior written consent of the 

holder of this certificate. 

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

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

Court. 

7. The Receiver does not undertake, and it 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__. 

ALBERT GELMAN INC.,[RECEIVER'S 
NAME], solely in its capacity 
 as Receiver of the Property, and not in its 
personal capacity  

Per: 
Name: 
Title: 
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Court File No. &9���������������&/ 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

THE HONOURABLE _______________ 

JUSTICE _______________ 

) 
) 
) 

_______________, THE _____ 

DAY OF _____________, 2022 

B E T W E E N : 

CANADIAN EQUIPMENT FINANCE AND LEASING INC. 

Applicant 

- and -

THE HYPOINT COMPANY LIMITED, 2618905 ONTARIO LIMITED, 
2618909 ONTARIO LIMITED, BEVERLEY ROCKLIFFE, and CHANTAL BOCK 

Respondents 

JUDGMENT 

THIS APPLICATION made by the Applicant was heard before me on 

_______________, 2022 at 330 University Avenue, Toronto, by videoconference due to 

the COVID-19 pandemic. 

ON READING the materials filed, and on hearing the submissions of counsel for 

the Applicant and counsel for the Respondents: 

1. THIS COURT ORDERS that the time and manner of service of the Applicant¶s

materials in respect of this application are hereby respectively abridged and validated so 
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that the application is properly returnable today, and that further service thereof is hereby 

dispensed with. 

2. THIS COURT ORDERS 2618905 Ontario Limited, Beverley Rockliffe, and

Chantal Bock (together, the ³Judgment Respondents´) and each of them, jointly and 

severally, to forthwith pay to the Applicant $676,252.29 CAD (the ³Liquidated Debt´). 

3. THIS COURT ORDERS that the Liquidated Debt bears pre-judgment interest

from March 11, 2022 at the rate of 19.56% and ORDERS the Judgment Respondents and 

each of them, jointly and severally, to forthwith pay such interest to the Applicant. 

4. THIS COURT ORDERS all the Respondents, including The Hypoint Company

Limited and the Judgement Respondents, and each of them, jointly and severally, to 

forthwith pay to the Applicant $_____________ (the ³Cost Award´) for costs properly 

incurred by the Applicant in respect of this proceeding. 

5. THIS COURT ORDERS that the sum of the Liquidated Debt and the Cost Award

bears post-judgement interest at the rate of 19.56%. 
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