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Court File No. 35-2220172T
ONTARIO
SUPERIOR COURT OF JUSTICE
IN BANKRUPTCY AND INSOLVENCY
BETWEEN

ROYAL BANK OF CANADA

Plaintiff
-and -
SLE-CO PLASTICS INC., SLE-CO PROPERTIES INC. and
1142024 ONTARIO INC.
Defendants

NOTICE OF MOTION

Royal Bank of Canada (the “Bank”) will make a motion to a Judge on Friday, January
17, 2020 at 10:00 a.m., or as soon after that time as the motion can be heard, at the Court

House, 80 Dundas Street, London, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard (choose appropriate option)

[] in writing under subrule 37.12.1(1) because it is (insert one of on consent,

unopposed or made without notice);

[1] in writing as an opposed motion under subrule 37.12.1(4);

[X] orally.

THE MOTION IS FOR:

1. An order substantially in the form attached hereto as Schedule “A”, inter alia, appointing
BDO Canada Limited as Receiver (the “Receiver”), without security, of all of the assets,

undertakings and properties of the Defendants, Sle-Co Plastics Inc. (“Plastics Inc.”), Sle-



Co Properties Inc. (“Properties Inc.”, collectively with Plastics Inc., the “Borrowers”) and
1142024 Ontario Inc. (“114 Ontario”), (collectively with the Borrowers hereinafter referred
to as the "Defendants") acquired for, or used in relation to a business carried on by the

Defendants, and including the St. Thomas Property (as defined below);

2. An order dispensing with notice of the within motion or abridging the time for service, filing

and confirming this motion, if necessary; and,

3. Such further and other relief as to this Honourable Court may seem just.

THE GROUNDS FOR THE MOTION ARE:

4. Plastics Inc. is a Tier 2 automotive parts supplier serving original equipment manufacturers
for both interior and exterior molded plastic automotive parts from premises municipally
known as 400 South Edgeware Road, St. Thomas, Ontario and legally described as:

a. PTLT 8 1ST Range South Edgeware Road Yarmouth PT 1 & 2 11R6493; T/W
E230839, E230840, E230841; S/T E378042; St. Thomas (PIN 35163-0288 (LT));

b. PCL 8-2 SEC YAR-SER; PT LT 8 Range South Of Edgeware Rd Yarmouth PT 2
11R153; S/T LT37577; St. Thomas (PIN 35163-0283 (LT));

(collectively, the “St. Thomas Property”)

5. Properties Inc. is the owner of the St. Thomas Property.

6. Properties Inc. was formed on October 17, 2018 through the amalgamation of 1353732
Ontario Inc. (“135A Inc.”) 1457020 Ontario Inc. (“145A Inc.”), 2351901 Ontario Inc. (“235A
Inc.”) and 2366608 Ontario Inc. (“236A Inc.”) (collectively, the “Predecessor

Companies”) on October 17, 2018 (the “Amalgamation”).

7. The assets of the Predecessor Companies are owned by Properties Inc., and the

obligations of the Predecessor Companies are the obligations of Properties Inc.



8. Properties Inc. is a related company to Plastics Inc.

9. Plastics Inc. currently employs between 160 to 180 employees, none of whom are parties

to a collective bargaining agreement.

10. 114 Ontario owns the shares of Plastics Inc. and Properties Inc.

11. As further detailed below, Plastics Inc. filed a Notice of Intention to Make a Proposal
pursuant to section 50.4(1) of the Bankruptcy and Insolvency Act on November 5, 2019
(the “NOI”), and the time to file a proposal has been extended by Court Order to January

18, 2020.

12. The Bank is not stayed by the NOI. It is anticipated that Plastic Inc. will be bankrupt

following January 18, 2020.

13. Plastics Inc. and Properties Inc. are indebted to the Bank as further detailed below and
have provided cross guarantees of each other’s obligations to the Bank. The principal of
Plastics Inc. and Properties Inc. is Jeffrey Sleegers (“Sleegers”). Sleegers is a guarantor
of the indebtedness of Plastics Inc. and Properties Inc. to the Bank. Sleegers is not

currently active in the day-to-day operations of Plastics Inc.

14.114 Ontario has guaranteed the indebtedness of Plastics Inc. to the Bank and has

provided security to the Bank.

The Indebtedness to Bank and Security held as of November 11, 2019

15. A Revolving Demand Facility, a Lease Line, a Visa and certain Foreign Exchange facilities
(collectively the “Plastics Credit Facility”) were provided to Plastics Inc. as detailed in a
Letter Agreement dated July 23, 2018 which was amended by: (i) a Letter Agreement

dated August 22, 2018 (“Plastics Letter Agreement”); (ii) a Credit Amending Agreement



16.

17.

18.

19.

20.

dated March 4, 2019 (the “Credit Amendment”); and (iii) an Addendum dated March 22,

2019 (“Credit Addendum”).

A Term Loan (the “Properties Credit Facility”) was provided to Properties Inc. as detailed
in a Letter Agreement dated April 2, 2015, as amended by Amending Agreements dated
November 25, 2016, December 29, 2017 and July 25, 2018, a Credit Amending
Agreement dated March 4, 2019; and an Addendum dated March 22, 2019 (collectively,

the “Properties Letter Agreement”):

As of January 9, 2020, the indebtedness owing to the Bank by Plastics Inc. pursuant to
the Plastics Credit Facilities is $5,621,793.54 and USD$2,313,971.97, plus accrued

interest, bank fees, legal costs and professional costs (the “Plastics Indebtedness”).

As of January 9, 2020, the indebtedness owing to the Bank by Properties Inc. pursuant to
the Properties Credit Facility is $3,506,309.59 plus accrued interest, bank fees, legal costs

and professional costs (the “Properties Indebtedness”).

The amounts in paragraph 17 and 18 plus accrued interest thereon, plus all Bank fees,
the Bank’s reasonable legal fees on a full indemnity basis and other professional costs,
and all other amounts properly payable pursuant to the Plastics Credit Facilities, the
Properties Credit Facility and the Bank’'s Security (defined and described below), are

collectively hereinafter referred to as the “Indebtedness”.

The Indebtedness is secured by the following:

Security for Indebtedness of Plastics Inc.

1. General Security Agreements from Plastics Inc. dated January 15, 2015 and
April 7, 2015;

2. Master Lease Agreement dated July 20, 2015 with leasing schedules;



3. The First Mortgage, Second, Mortgage, and Third Mortgage, each as defined
below;

4. Guarantee and Postponement of Claim in the amount of $7,100,000 dated March 4,
2019 from Properties Inc.;

5. Guarantee and Postponement of Claim in the amount of $7,100,000 dated July 31,
2018 from 114 Ontario and General Security Agreement from 114 Ontario dated
July 31, 2018;

6. Guarantee and Postponement of Claim in the amount of $1,000,000 dated April 7,
2015 from Sleegers; and

(collectively hereinafter referred to as the “Plastics Security”)

Security from Properties Inc.

1. General Security Agreement dated March 4, 2019 and General Security
Agreement from 236A Inc. dated April 7, 2015;

2. Collateral mortgage in the principal amount of $2,625,000, receipted as
instrument no. CT116408 on July 14, 2015 over the St. Thomas Property (the
“First Mortgage”).;

3. Collateral mortgage in the principal amount of $4,500,000, receipted as
instrument no. CT156622 on August 3, 2018 over the St. Thomas Property (the
“Second Mortgage”);

4. Collateral mortgage in the principal amount of $2,600,000, receipted as
instrument no. CT164931 on March 18, 2019 over the St. Thomas Property (the
“Third Mortgage”);

5. Guarantee and Postponement of Claim from Plastics Inc. dated March 4, 2019
and limited to the sum of $4,500,000.

(collectively hereinafter referred to as the “Properties Security”)

The Plastics Security and Properties Security are collectively hereinafter referred to as the

“Bank’s Security”.

21. The Bank’s Security contains terms providing that on default, the Bank may appoint a

receiver over the assets and property of the Borrowers.

22. The Bank has perfected its security interest in the personal property of the Defendants by
registration of financial statements pursuant to the Personal Property Security Act

(Ontario).



The Bank’s Interest in the St. Thomas Property

23. The Bank holds a first-priority secured interest in the St. Thomas Property pursuant to the

First Mortgage. The following interests are also registered on title to the St. Thomas

Property subsequent to the First Mortgage:

f.

the Second Mortgage;

a construction lien in favour of Rassaun Services Inc. in the amount of $494,708
on October 11, 2018 and the corresponding certificate;

a construction lien in favour of Jay Okkerse Contracting Ltd. in the amount of
$152,915 on December 28, 2018 and the corresponding certificate;

a construction lien in favour of North Shore Farming Company Limited in the
amount of $29,319 on February 11, and the corresponding certificate;

application by owner to change name from 2366608 Ontario Inc. to Properties Inc.
dated March 18, 2019 as Instrument No. CT164930; and,

the Third Mortgage.

Default, Demands and Credit Amendment

24. The Borrowers defaulted under the Credit Facilities as follows and as further detailed

below:

Prior borrowings in excess of the limits under the Credit Facilities;

The registration of construction liens as against title to the St. Thomas Property;

and,

Failure to meet EBITDA calculated on a cumulative year (fiscal year ending April
30, 2019) to date basis of not less than $418,000 as at fiscal quarter ending
October 31, 2018 and at January 31, 2019.

25. Through the winter and spring of 2019, Plastics Inc. experienced significant cash flow

issues and requested additional operating credit from the Bank on the Plastics Credit



Line in excess of the original credit limit of $3,500,000. The Bank ultimately agreed to
increase the credit limit to $4,500,000 pursuant to the Credit Amendment, as modified by
the Credit Addendum. The Credit Amendment and the Credit Addendum, and the

increased limit to the Plastics Credit Line, each terminated May 1, 2019.

26. The Bank issued demands for payment and a Notice of Intention to Enforce Security under
section 244 of the Bankruptcy and Insolvency Act, R.S.C., 1985, c. B-3, as amended

(“BIA”) to the Defendants on May 9, 2019 (the “Demands”).

27. The Defendants did consent to an earlier enforcement of the Bank’s Security. The Bank

of in a position to seek the within order pursuant to s. 244(1.1) of the BIA.

Second Credit Amending Agreement

28. On May 15, 2019, the Bank entered into a second Credit Amending Agreement with the
Borrowers, and with 114 Ontario, Sleegers, 2253125 Ontario Inc., and 2384003 Ontario
Inc., as guarantors of the Indebtedness of the Borrowers to the Bank (the “Second Credit
Amending Agreement). The Second Credit Amending Agreement included, inter alia, the

following terms:

a. The Indebtedness owing to the Bank by the Borrowers, was due and owing to the
Bank and was not disputed, and the Borrowers made no claim of set-off in any way

against the Indebtedness;

b. The limit of the Plastics Credit Line would be temporarily increased to the lesser of
$5,500,000 or the Borrowing Limit (as defined in the Plastics Letter Agreement),

with such temporary increase terminating on November 1, 2019;



c. The Borrowers were in default of the terms of the respective Plastics Letter

Agreement and Properties Letter Agreement;

d. The Defendants and Sleegers acknowledged the validity of the Bank’s Security,
including all guarantees provided in relation to the obligations of the Borrowers to

the Bank;

e. The Borrowers would use best efforts to obtain refinancing by August 1, 2019;

f. No excess borrowings above the credit limits of the respective Plastics Credit

Facilities and Properties Credit Facility would be permitted by the Bank;

g. An executed Consent to Receiver from each of the Defendants and Sleegers, to

an Order in the form sought herein (the “Consent to Receiver”);

h. The Bank would rely on the Consent to should the Borrowers, or any of them,

default under the terms of the Second Credit Amending Agreement.

29. The Borrowers defaulted under the terms of the Credit Amending, and on June 17, 2019,
the Bank did send a letter to each of the Borrowers, as copied to 114 Ontario, stating, inter

alia, that:

a. Plastics Inc. and Properties Inc. were in default of the Credit Amending Agreement;

b. The terms of the Credit Amending Agreement continued to be applicable, without
the Bank waiving any of its rights arising from such default pursuant to the terms

of same.

(the “Default Letter”)



30.

31.

32.

33.

34.

35.

On July 2, 2019, the Bank did send a further letter to the Borrowers, as copied to 114
Ontario, providing day-to-day forbearance pursuant to the terms of the Credit Amending
Agreement, without waiving the default of the Borrowers under the Credit Amending

Agreement, and at the Bank’s sole discretion.

The Borrowers further failed to obtain financing by August 1, 2019, constituting a further

default under the terms of the Second Credit Amending Agreement.

Plastics Inc. further defaulted under the terms of the Credit Amending Facility by borrowing
in excess of the credit limit of the Plastics Credit Facilities, and on August 19, 2019, the

Bank did send a second Default Letter to the Borrowers, as copied to 114 Ontario:

a. Advising of the new Default under the terms of the Credit Amending Agreement,

and referencing the previous default thereunder;

b. Stating that the terms of the Credit Amending Agreement continued to be
applicable, without the Bank waiving any of its rights arising from such default

pursuant to the terms of same.

The Credit Amending Agreement terminated as of November 1, 2019.

Properties did enter into a sale agreement for the sale of the St. Thomas Property (the
“St. Thomas APS”), which included a term that the St. Thomas Property would be leased
back to Plastics Inc. following any such sale. The closing of this sale was conditional on

certain terms.

The Borrowers failed to secure financing. In November, 2019, Plastics Inc. provided a
cash flow statement to the Bank which provided that it would not be able to continue in

operation with a pending credit limit of $4,500,000 on the Plastics Credit Line.



36.

37.

38.

39.

40.

41.

42.

Plastics Inc. filed the NOI on November 5, 2019 (the “NOI"). The proposal Trustee under

the NOI is BDO Canada Limited (“BDQO”).

On November 6, 2019, the Bank did send a third letter to the Borrowers, as copied to 114
Ontario, confirming that the Bank was not stayed from enforcing its Security by the filing
of the NOI, and that the Bank would continue to provide forbearance and credit to the

Defendants on a day-to-day basis, in the Bank’s sole discretion.

Following the filing of the NOI, Plastics Inc., with the assistance of BDO, offered its assets
for sale to the market through a sale process. Also included in this sale process was the
St. Thomas Property.

The initial stay period under the NOI expired on December 4, 2019. To permit the
continuation of the sales process, Plastics Inc. obtained an Order of this Honourable Court
dated November 29, 2019, extending the time to file a proposal to January 18, 2020 (the
“November 19 Order”).

Details of Plastic Inc.’s insolvency and the sales process are contained in the First Report
of BDO, as Proposed Receiver.

Plastics Inc. has advised that it will not be filing a proposal, and as such will be deemed a

bankrupt following January 18, 2020.

The Bank is not willing to provide any further forbearance to the Defendants, and is now

seeking to enforce its security and to sell the assets of the Defendants.

The Rationale for a Receiver

43.

The Defendants are insolvent, and not able to meet the Demands.

44, The Bank issued the Demands to each of the Defendants, and no further credit is available

to the Borrowers from the Bank.



45.

46.

47.

48.

49.

50.

51.

52.

53.

54.

The Defendants are in default of the terms of the Second Credit Amending Agreement,

which has expired.

The Borrowers have failed to secure refinancing necessary to repay the Indebtedness,

and the St. Thomas Property is encumbered by construction liens.

Plastics Inc. will be deemed a bankrupt following the expiry of the stay period in relation
to the NOI on January 18, 2020, and a Receiver will be required in order to complete the
sales process initiated by Plastics Inc. for the sale of its assets, including the St. Thomas

Property.

The Defendants have each consented to the appointment of a Receiver pursuant to the

Consent to Receiver.

The Borrowers are insolvent, and will be bankrupt following January 18, 2020. No further
terms of forbearance are available to Plastics Inc. or Properties Inc. from the Bank, or to
114 Ontario. Itis necessary for the protection of the respective estates that a Receiver be

appointed. The appointment will also be in the best interest of the Bank.

BDO Canada Limited has consented to act as Receiver should this Honourable Court so

appoint it.

In these circumstances the appointment of the Receiver is just and equitable and is
necessary for the protection of the estate of the Defendants and the interests of the Bank

and other stakeholders.

Section 243 of the BIA.

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

Such further and other grounds as counsel may advise.



THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the motion:

1. The Notice of Motion;
2. The Affidavit of Greg Smith sworn January 9, 2020;
3. The Consent of BDO Canada Limited,
4, The Pre-Receivership Report of BDO Canada Limited; and
5. Such further and other material as counsel may advise and this Honourable Court
may permit.
January 9, 2020 HARRISON PENSA LLP

Barristers & Solicitors
450 Talbot Street
London, ON NG6A 5J6

Timothy C. Hogan (LSO #36553S)
Tel: (519) 679-9660

Fax: (519) 667-3362
thogan@harrisonpensa.com

Solicitors for the Plaintiff
Royal Bank of Canada
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EXHIBIT "A"

51



Request ID: 022518231
Transaction ID: 70321642
Category ID:  UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

797389

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

1425 CREAMERY ROAD

LONDON
ONTARIO
CANADA N5V 5B3
Mailing Address

NOT AVAILABLE

Activity Classification

NOT AVAILABLE

Corporation Name

Corporation Status

SLE-CO PLASTICS INC.

Number of Directors

Minimum Maximum

Date Report Produced: 2018/12/21
Time Report Produced: 14:06:52

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

UNKNOWN UNKNOWN NOT APPLICABLE

1

Incorporation Date

1988/10/28

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE

52



Request ID: 022518231
Transaction ID: 70321642
Category ID:  UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

797389

Corporate Name History

SLE-CO PLASTICS INC.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

JEFFREY

JOSEPH
SLEEGERS

Date Began
1997/12/09
Designation

DIRECTOR

First Director
NOT APPLICABLE

Officer Type

Corporation Name

SLE-CO PLASTICS INC.

Effective Date

1988/10/28

NO
NO

Address

589 CLARKE ROAD

LONDON
ONTARIO
CANADA N5V 2E1

Resident Canadian

Y

Date Report Produced: 2018/12/21

Time Report Produced: 14:06:52
Page: 2
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Request ID: 022518231
Transaction ID: 70321642
Category ID:  UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2018/12/21
Time Report Produced: 14:06:52
Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number

797389

Administrator:
Name (Individual / Corporation)

JEFFREY

JOSEPH

SLEEGERS

Date Began First Director
1997/12/09 NOT APPLICABLE
Designation Officer Type
OFFICER PRESIDENT

Administrator:
Name (Individual / Corporation)

JEFFREY

JOSEPH

SLEEGERS

Date Began First Director
1997/12/09 NOT APPLICABLE
Designation Officer Type
OFFICER SECRETARY

Corporation Name

SLE-CO PLASTICS INC.

Address

589 CLARKE ROAD

LONDON
ONTARIO
CANADA N5V 2E1

Resident Canadian

Address

589 CLARKE ROAD

LONDON
ONTARIO
CANADA N5V 2E1

Resident Canadian
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Request ID: 022518231 Province of Ontario Date Report Produced: 2018/12/21
Transaction ID: 70321642 Ministry of Government Services Time Report Produced: 14:06:52
Category ID:  UN/E Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

797389 SLE-CO PLASTICS INC.

Administrator:

Name (Individual / Corporation) Address
ANGELA
JEAN 589 CLARKE ROAD
SLEEGERS
LONDON
ONTARIO
CANADA N5V 2E1
Date Began First Director
1999/12/29 NOT APPLICABLE
Designation Officer Type Resident Canadian
OFFICER VICE-PRESIDENT
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Request ID: 022518231 Province of Ontario Date Report Produced: 2018/12/21
Transaction ID: 70321642 Ministry of Government Services Time Report Produced: 14:06:52
Category ID:  UN/E Page: 5

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

797389 SLE-CO PLASTICS INC.

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2018 1C 2018/11/11 (ELECTRONIC FILING)

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

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.
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EXHIBIT "B"
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Request ID: 022549638
Transaction ID: 70403758
Category ID:  UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

1991365

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

400 SOUTH EDGEWARE ROAD

ST. THOMAS
ONTARIO
CANADA N5P 325
Mailing Address

NOT AVAILABLE

Activity Classification

NOT AVAILABLE

Corporation Name

SLE-CO PROPERTIES INC.

Corporation Status

ACTIVE

Number of Directors

Minimum

00001

Maximum

00001

Date Report Produced: 2019/01/07
Time Report Produced: 09:43:10

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Amalgamation Date

2018/10/17

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

A

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE
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Request ID: 022549638 Province of Ontario Date Report Produced: 2019/01/07
Transaction ID: 70403758 Ministry of Government Services Time Report Produced: 09:43:10
Category ID:  UN/E Page: 2

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1991365 SLE-CO PROPERTIES INC.
Corporate Name History Effective Date

SLE-CO PROPERTIES INC. 2018/10/17

Current Business Name(s) Exist: NO

Expired Business Name(s) Exist: NO

Amalgamating Corporations

Corporation Name Corporate Number
2366608 ONTARIO INC. 2366608
1457020 ONTARIO INC. 1457020
1353732 ONTARIO INC. 1353732
2351901 ONTARIO INC. 2351901

59



Request ID: 022549638 Province of Ontario

Date Report Produced: 2019/01/07

Transaction ID: 70403758 Ministry of Government Services Time Report Produced: 09:43:10

Category ID:  UN/E

Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number

1991365

Administrator:
Name (Individual / Corporation)

JEFFREY

JOSEPH
SLEEGERS

Date Began First Director
2018/10/17 YES
Designation Officer Type
DIRECTOR

Corporation Name

SLE-CO PROPERTIES INC.

Address

3831 ELGIN ROAD

MOSSLEY
ONTARIO
CANADA NOL 1VvO0

Resident Canadian

Y
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Request ID: 022549638 Province of Ontario Date Report Produced: 2019/01/07
Transaction ID: 70403758 Ministry of Government Services Time Report Produced: 09:43:10
Category ID:  UN/E Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1991365 SLE-CO PROPERTIES INC.

Last Document Recorded
Act/Code Description Form Date

BCA  ARTICLES OF AMALGAMATION 4 2018/10/17

PORATION ON OR AFTER JUglE 27,1992, AND RECORDED

THIS REPORT SETS OUT THE MOST RECENT INFORMATION FILED BY THE CO )
TIM WHO ARE RECORDED AS

R
IN THE ONTARIO BUSINESS INFORMATION SYSTEM AS AT THE DATE AND TIME OF PRINTING. ALL PERSON
CURRENT DIRECTORS OR OFFICERS ARE INCLUDED IN THE LIST OF ADMINISTRATORS.

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

The issuance of this report in electronic form is authorized by the Ministry of Government Services.
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EXHIBIT "C"
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EXHIBIT "D"
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Request ID: 022518215
Transaction ID: 70321610
Category ID:  UN/E

Province of Ontario
Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

1142024

Corporation Type

ONTARIO BUSINESS CORP.

Registered Office Address

1425 CREAMERY ROAD

LONDON
ONTARIO
CANADA N5V 5B3
Mailing Address

NOT AVAILABLE

Activity Classification

NOT AVAILABLE

Corporation Name

Corporation Status

1142024 ONTARIO INC.

Number of Directors

Minimum Maximum

00001 00009

Date Report Produced: 2018/12/21
Time Report Produced: 14:06:16

Page:

Date Amalgamated

NOT APPLICABLE

New Amal. Number

NOT APPLICABLE

Revival Date

NOT APPLICABLE

Transferred Out Date

NOT APPLICABLE

EP Licence Eff.Date
NOT APPLICABLE

Date Commenced
in Ontario

NOT APPLICABLE

1

Incorporation Date

1995/09/07

Jurisdiction

ONTARIO

Former Jurisdiction

NOT APPLICABLE

Amalgamation Ind.

NOT APPLICABLE

Notice Date

NOT APPLICABLE

Letter Date

NOT APPLICABLE

Continuation Date

NOT APPLICABLE

Cancel/lnactive Date

NOT APPLICABLE

EP Licence Term.Date
NOT APPLICABLE

Date Ceased
in Ontario

NOT APPLICABLE
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Request ID: 022518215
Transaction ID: 70321610
Category ID:  UN/E

Province of Ontario

Ministry of Government Services

CORPORATION PROFILE REPORT

Ontario Corp Number

1142024

Corporate Name History

1142024 ONTARIO INC.

Current Business Name(s) Exist:

Expired Business Name(s) Exist:

Administrator:
Name (Individual / Corporation)

JEFFREY

JOSEPH
SLEEGERS

Date Began
1995/09/07
Designation

DIRECTOR

First Director
NOT APPLICABLE

Officer Type

Corporation Name

1142024 ONTARIO INC.

Effective Date

1995/09/07

NO
NO

Address

31 CAITHNESS COURT

LONDON
ONTARIO
CANADA N5X 3S2

Resident Canadian

Y

Date Report Produced: 2018/12/21

Time Report Produced: 14:06:16

Page:

2
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Request ID: 022518215
Transaction ID: 70321610
Category ID:  UN/E

Province of Ontario
Ministry of Government Services

Date Report Produced: 2018/12/21
Time Report Produced: 14:06:16
Page: 3

CORPORATION PROFILE REPORT

Ontario Corp Number

1142024

Administrator:
Name (Individual / Corporation)

JEFFREY

JOSEPH

SLEEGERS

Date Began First Director
1995/09/07 NOT APPLICABLE
Designation Officer Type
OFFICER PRESIDENT

Administrator:
Name (Individual / Corporation)

JEFFREY

JOSEPH

SLEEGERS

Date Began First Director
1995/09/07 NOT APPLICABLE
Designation Officer Type
OFFICER SECRETARY

Corporation Name

1142024 ONTARIO INC.

Address

31 CAITHNESS COURT

LONDON
ONTARIO
CANADA N5X 3S2

Resident Canadian

Y

Address

31 CAITHNESS COURT

LONDON
ONTARIO
CANADA N5X 3S2

Resident Canadian

Y
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Request ID: 022518215 Province of Ontario Date Report Produced: 2018/12/21
Transaction ID: 70321610 Ministry of Government Services Time Report Produced: 14:06:16
Category ID:  UN/E Page: 4

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1142024 1142024 ONTARIO INC.

Administrator:

Name (Individual / Corporation) Address
JEFFREY
JOSEPH 31 CAITHNESS COURT
SLEEGERS
LONDON
ONTARIO
CANADA N5X 3S2
Date Began First Director
1995/09/07 NOT APPLICABLE
Designation Officer Type Resident Canadian
OFFICER TREASURER Y
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Request ID: 022518215 Province of Ontario Date Report Produced: 2018/12/21
Transaction ID: 70321610 Ministry of Government Services Time Report Produced: 14:06:16
Category ID:  UN/E Page: 5

CORPORATION PROFILE REPORT

Ontario Corp Number Corporation Name

1142024 1142024 ONTARIO INC.

Last Document Recorded
Act/Code Description Form Date

CIA ANNUAL RETURN 2018 1C 2018/11/11 (ELECTRONIC FILING)

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

ADDITIONAL HISTORICAL INFORMATION MAY EXIST ON MICROFICHE.

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

73



EXHIBIT "E"

74



July 23, 2018
Private and Confidential

SLE-CO PLASTICS INC,
1425 Creamery Road
Londan, Ontario

N5V 5B3

ROYAL BANK OF CANADA (the “Bank") hereby confirms the credit facilities described below
(the “Credit Facilities™) subject to the terms and conditions set forth below and in the attached
Terms & Conditions and Schedules (collectively the “Agreement”). This Agreement amends and
restates without novation the existing agreement dated November 21, 2016 and any amendments
thereto. Any amount owing by the Borrower to the Bank under such previous agreement is
deemed to be a Borrowing under this Agreement. Any and all security that has been delivered to
the Bank and is set forth as Security below, shall remain in full force and effect, is expressly
reserved by the Bank and, unless expressly indicated atherwise, shall apply in respect of all
obligations of the Borrower under the Credit Facilities. Unless otherwise provided, all dollar
amounts are in Canadian currency.

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

BORROWER: Sle-Co Plastics Inc. (the “Borrower”)

CREDIT FACILITIES

Facility #1: $5,500,000.00 revolving demand facility, reducing to $3,500,000.00 on August
18, 2018, by way '

a) RBP based loans (“RBP Loans”)

Royal Bank of Canada
Commaercial Financial Services
383 Richmond Street -~ Suite 700
London, ON NGA 3C4

Revolve in Increments of: | $5,000.00 Minimum retgined balance: | $0.00

Revolved by: Bank Interest raie (per annum): RBP + 0.75%

b) RBUSBR based loans in US currency (“RBUSBR Loans”)

Revolve in increments of: | $5,000.00 Minimum retained balance: | $0.00

Revolved by: Bank Interest rate {per annum); RBUSBR + 0.75%

AVAILABILITY

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

® Registered Trademark of Royal Bank of Canada
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Borrowings outstanding under this facility must not exceed at any time the aggregate of the
following, less Potential Prior-Ranking Claims (the “Borrowing Limit"):

a) 75% of Good Canadian/US Accounts Receivable;

b) 90% of Good EDC Accounts Receivable;

c} 90% of Good Private Insured Accounts Receivable;

d) 75% of Good Designated Accounts Receivable;

@) 1o a maximum of $750,000.00, 50% of the lesser of cost or net realizable value of Finished
Goods Inventory;

f)  50% of the lesser of cost or net realizable value of Raw Materials Inventory; and

g) $2,000,000.00 of Borrowings not subject to margining for the period of July 17, 2018 to
August 18, 2018.

The amount available under this facility is temporarily increased for the period commencing July
17, 2018 and ending August 18, 2018 (the “Reduction Date”). This temporary increase is for

the above referenced period only. On the Reduction Date (and provided that the Bank has not
cancelled this facility or issued a demand for repayment), the amount available under this faility
shall reduce to $3,500,000.00 and the Borrower shall make all payments necessary to ensure
that outstanding Borrowings under this facility do not exceed the amount available at any time
and from time to time,

REPAYMENT
Notwithstanding compliance with the covenants and all other terms and conditions of this
Agreement, Borrowings under this facility are repayable on demand.

GENERAL AGCOUNT

The Borrower shall establish current accounts with the Bank in each of Canadian currency and

US currency (each a "General Account”) far the conduct of the Borrower's day-to-day banking

business. The Borrower authorizes the Bank daily or otherwise as and when determined by the

Bank, to ascertain the balance of each General Account and:

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

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

Facility #2: $3,500,000.00 revolving lease line of credit by way of Leases. Leases will be
governed by this Agreement and separate agreements between the Borrower and the Bank. In
the event of a conflict between this Agreement and a separate agreement, the terms of the
separate agreement will govern.

AVAILABILITY

The Borrower may borrow, repay and reborrow up to the amount of this facility provided this
facility is made available at the sole discretion of the Bank and the Bank may cancel or restrict
availability of any unutilized portion of this facility at any time from time to time without notice. The
determination by the Bank as to whether it will enter into any Lease will be entirely at its sole
discretion.

OTHER FACILITIES

The Credit Facilities are in addition to the following facilities (the “Other Facilities™). The Other
Facilities will be gaverned by this Agreement and separate agreements between the Borrower
and the Bank. In the event of a conflict between this Agreement and any such separate
agreement, the terms of the separate agreement will govern.,
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a) VISA Business to a maximum amount of $100,000.00 available in Canadian currency and US

currency; and

b) ANl Foreign Exchange Forward Contracts outstanding at any time and from time lo time.

FEES

Monthly Fee:
Payable in arrears on the same day of each
month.

Management Fee: $250.00

SECURITY
Security for the Borrowings and all other obligations of the Borrower to the Bank, including

without limitation any amounts outstanding under any Leases, (collectively, the “Security”), shall
include:

a)

b)

c)

d)

e)

General security agreement on the Bank's form 924 signed by the Borrower constituting &

first ranking security interest in all personal property of the Borrower;

Guarantee and postponement of claim on the Bank's form 812 in the amount of
$4,700,000.00 signed by 1142024 Ontario Inc.;

Guarantee and postponement of claim on the Bank's form 812 in the amount of
$4,700,000.00 signed by 1457020 Ontario Inc.;

Guarantee and postponement of claim on the Bank's form 812 in the amount of
$4,700,000.00 signed by 1353732 Ontario Inc.;

Guarantee and postponement of claim on the Bank’s form 812 in the amount of
$4,700,000.00 signed by 2253125 Ontario Inc.;

Guarantee and postponement of claim on the Bank’s form 812 in the amount of
$4,700,000.00 signed by 2351901 Ontario Inc.;

Guarantee and postponement of claim on the Bank's form 812 in the amount of
$4,700,000.00 signed by 2366608 Ontario Inc.;

Guarantee and postponement of claim on the Bank's form 812 in the amount of
$4,700,000.00 signed by 2384003 Ontario Inc.;

Guarantee and postponement of claim on the Bank's form 812 in the amount of

$7,100,000.00 signed by 1142024 Ontario Inc., supported by a general security agreement
on the Bank's form 924 constituting a first ranking security interest in all personal property of

1142024 Ontario Ing.;

Guarantee and postponement of claim on the Bank's form 812 in the amount of
$7,100,000.00 signed by 1457020 Ontario Inc., supported by:

i) ageneral security agreement on the Bank's form 924 constituting a first ranking security

interest in all personal property of 1457020 Ontario Inc.; and

i) a collateral mortgage in the amount of $2,163,000.00 constituting a first fixed charge on
the lands and improvements located at 1425 Creamery Road, London, Ontario;
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k)

m)

o)

p)

q)

Guarantee and postponement of ¢laim on the Bank's form 812 in the amaunt of
$7,100,000.00 signed by 1353732 Ontario Inc., supported by;

i) ageneral security agreement on the Bank’s form 924 constituting a first ranking security
interest in all personal property of 1353732 Ontario Inc.; and

i) & collateral mortgage in the amount of $207,000.00 constituting a first fixed charge on the
lands and improvements located at 1455 Creamery Road, London, Ontario;

Guarantee and postponement of claim on the Bank's form 812 in the amount of
$7,100,000.00 signed by 2253125 Ontario Inc.;

Guarantee and postponement of claim on the Bank’s form 812 in the amount of
$7,100,000.00 signed by 2351901 Ontaria Inc., supported by:

i} ageneral security agreement on the Bank’s form 924 constituting a first ranking security
interest in all personal property of 2351901 Ontario Inc.; and

i} a collateral mortgage in the amount of $375,000.00 constituting a first fixed charge on the
lands and improvements located at 2728 Dundas Street, London, Ontario;

Guarantee and postponement of claim on the Bank's form 812 in the amount of
$7,100,000.00 signed by 2366608 Ontario Inc., supported by

i) ageneral security agreement on the Bank's form 924 constituting a first ranking security
interest in all personal property of 2366608 Ontario Inc.; and

i) a collateral mortgage in the amount of $4,500,000.00 constituting a first fixed charge on
the lands and improvements located at 400 South Edgeware Road, St Thomas, Ontario;

Guarantee and postponement of claim an the Bank’s form 812 in the amount of
$7,100,000.00 signed by 2384003 Ontario Inc., supported by:a general security agreement
on the Bank's form 924 constituting a first ranking security interest in all persanal property of
2384003 Ontario Inc.;

Lipon receipt of the security described in paragraphs i), j), k), 1), m), n} and o) above, in form
and substance satisfactory to the Bank, togethar with such legal opinians and any other
supporting documentation as the Bank may reasonably require, to the full satisfaction of the
Bank, such security will replace the security described in paragraphs b), ¢), d), e}, ), g} and
h) above.

Guarantee and postponement of claim on the Bank’s form 812 in the amount of
$1,000,000.00 signed by Jeffrey J. Sleagers; and

Assignment of life insurance poticy on the Bank's form 583 signed by the Borrower assigning
a life insurance policy covering life of Jeffrey J. Sleegers.

FINANCIAL COVENANTS

in the event that the Borrower or 1142024 Ontario Inc. changes accounting standards, accounting
principles and/or the application of accounting principles during the term of this Agreement, alt
financial covenants shall be calculated using the accounting standards and principles applicable
al the time this Agreement was entered into.

Without affecting or limiting the right of the Bank o terminate or demand payment of, or cancel or
restrict availability of any unutilized portion of any demand or other discretionary facility, 1142024
Ontario Inc. covenants and agrees with the Bank that 1142024 Ontario Inc. wili:
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a) maintain on a consolidated basis, o be measured as at the end of each fiscal ysar:
i. Debt Service Coverage of not less than 1.25:1;
ii. aratio of Total Liabilities to Tangible Net Waorth of not greater than 3:1;

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

Without affecting or limiting the right of the Bank to terminate or demand payment of, or cancel or
restrict availability of any unutilized portion of any demand or other discretionary facility, the
Borrower covenants and agrees with the Bank that the Borrower will:

a) commencing with the fiscal quarter ending October 31, 2018, maintain, to be measured as at
the end of each fiscal quarter:

i. EBITDA calculated on a cumulative year (fiscal year ending April 30, 2019) to date basis
of not less than $418,000.00 as at fiscal quarter ending October 31, 2018; $986,000.00
as at January 31, 2019; and $1,995,000.00 as at April 30, 2019; and

ii. EBITDA calculated on a cumulative fiscal year (fiscal year ending April 30, 2020) to date
basis of not less than $1,075,000.00 as at fiscal quarter ending July 31, 2019; and
$2,308,000.00 as at October 31, 2019,

REPORTING REQUIREMENTS
The Borrowar and 1142024 Ontario Inc. will provide the following to the Bank:

a) monthly Barrowing Limit Certificate, substantially in the form of Schedule “G" signed on
behalf of the Borrower by any one of the Chief Executive Officer, the President, the Vice-
President Finance, the Treasurer, the Comptraller, the Chief Accountant or any other
employee of the Borrower holding equivalent office, within 30 days of each manth end;

b) quarterly unaudited financial statements for the Borrower with comparisans to forecast, within
45 days of each fiscal guarter end;

¢) annual Borrower Compliance Certificate, substantially in the form of Schaedule “H” signed by
an authorized signing officer of the Borrower, within 90 days of each fiscal year end, certifying
compliance with this Agreement inciuding the financial covenants set forth in the Agreement;

d) annual 1142024 Compliance Certificate, subsiantially in the form of Schedule “K" signed by an
authorized signing officer of 1142024 Ontario Inc., within 90 days of each fiscal year end,
cartifying compliance with this Agreement including the financial covenants set forth in the
Agreamant;

e) quarterly Borrower Compliance Certificate, substantially in the form of Schedule “I” signed by
an authorized signing officer of the Borrower, within 45 days of each fiscal quarter end,
certifying compliance with this Agreement including the financial covenants set forth in the
Agreement;

f} annual review engagement financial statements for the Borrower, within 120 days of each
fiscal year and;

g) annual forecasted balance sheet and income and cash flow statements for the Borrower,
prepared on a quarterly basis for the next following fiscal year, within 120 days of each fiscal
year end;
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h) annual notice to reader financial statements for each of the1142024 Ontario Inc., 1457020
Ontario Inc., 2351901 Ontario Inc. 2366608 Ontario Inc., 1353732 Ontario Ing., 2253125
Ontario Inc.,2384003 Ontario Inc. and Sle-Co Vehicle Systems Inc., within 120 days of each
fiscal year end;

i) annual notice to reader consolidated financial statements including notes specifying the basis
of consalidation and statement of cash flows and supporting notes for 1142024 Ontario Inc.,
within 120 days of each fiscal year end;

i} biennial personal statement of affairs for all Guarantors, whao are individuals, within 120 days
of the end of every second fiscal year of the Borrower, commencing with the fiscal year
ending in 2019; and

k} such other financial and operating statements and reports as and when the Bank may
reasonably require.

CONDITIONS PRECEDENT
In no event will the Credit Facilities or any part thereof be available unless the Bank has received:

a) aduly executed copy of this Agreement;

b) the Security provided for herein, registered, as requirad, 1o the satisfaction of the Bank;

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

d) such other authorizations, approvals, apinions and documentation as the Bank may
reasanably require.

Additionally;

e) all documentation to be received by the Bank shalt be in form and substance satisfactory to
the Bank.

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

BUSINESS LOAN INSURANCE PLAN

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

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

If the Borrower has Business Loan Insurance Plan coverage on previously approved
Borrowings, such coverage will be applied automatically to all new Borrowings eligible for
Business Loan Insurance Plan coverage that share the same loan account number, up to the
approved amount of Business Loan Insurance Plan coverage. This Agreement cannot be
used to waive coverage on new Borrowings eligible for Business Loan Insurance Plan
coverage if Business Loan Insurance Plan coverage is in effect on the Borrower's existing
Borrowings. If the Borrower does not want Business Loan Insurance Plan coverage to apply to
any new Borrowings, a different loan account number will need to be set up and all uninsured
loans attached to it
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If the Borrower has existing Borrowings to which Business Loan Insurance Plan coverage
applies, and any new Borrowings would exceed the approved amount of Business Loan
Insurance Plan coverage already in place, the Borrower must apply for additional Business
Loan Insurance Plan coverage (if eligible) in order for Business Loan Insurance Plan caverage
to apply to any new Borrowings. If the Borrower decides not to apply for additional Business
Loan Insurance Plan coverage in respect of any new Borrowings (if eligible), the Borrower
hereby acknowledges that the Bank may accept the Borrower’s signature below as the
Borrower's waiver of the Bank's offer to apply for additional Business Loan Insuranca Plan
coverage on such new Borrowings and that such new Borrowings are not insured under the
Policy as at the date the Borrower executes this Agreement.

if there are any discrepancies between the insurance information in this Agreement and the
Business Loan Insurance Plan documents regarding the Borrowings, the Business Loan
Insurance Plan documents govern.

Business Loan Insurance Plan premiums (plus applicable taxes), will be taken as a separate
payment, directly from the bank account associated with the loan, at the same frequency and
schedule as your regular loan payments, where applicable. As premiums are based on the
outstanding loan balance and the insured person's age at the time the premiums are due, the
cost of Business Loan Insurance Plan coverage may increase during the term of the loan. The
premium calculation is set out in the Business Loan Insurance Plan terms and conditions
provided to the Borrower at the time the application for Business Loan Insurance Plan coverage
was completed. Refer to the terms and conditions (form 3460 ENG or 53460 FRE) for further
explanation and disclosure.

GOVERNING LAW JURISDICTION
Province of Ontario

ACCEPTANCE
This Agreement is open for acceptance until August 23, 2018, after which date it will be null and

void, unless extended in writing by the Bank.

ROYAL BANK OF CANADA

Name: Mike Cussen
Title:  Vice President, Business Credit

fmh

We acknowledge and accept the terms and conditions of this Agreement

onthis =41 dayof % Jrf , 2018.

SLE-CO HHASTICS INC.

Per:
Name:
Title:

Per:
Name:
Tifle:

I'We have the authority to bind the Borrower
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We acknowledge and accept the terms and conditions of this Agreement on this 3 {___dayaf
I IS b ¥ , 2018,

1142024 RIO INC.

Per:
Name:
Title:

Per:
Name:
Title:

I'We have the authority to bind the Guarantor

As Guarantor, we acknowledge and confirm our agreement with the terms and conditions of this
Agreement on this __ 9 {_ day of _.‘.'_'I'UA.‘T , 2018.

145702(%
Per:

Name: '
Title:

RIO INC.

Per:
Name:
Title:

{{We have the authority to bind the Guarantor

As Guarantor, we ackngwledge and confirm our agreement with the terms and conditions of this
Agreement on this % f dayof I ¢/ L~y 2018.

13537?ﬂ 0
Per:

Name: V
Title:

Per:
Name:
Title:

I’'We have the authority to bind the Guarantor '
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As Guarantor, we acknowledge and confirm our agreement with the terms and conditions of this

Agreement on this _~X ) dayof 2 YLy , 2018.
2253125 ONTARIO INC,

Per: A

Name: '
Titie:

Per:
Name:
Title:

I/AWe have the authority to bind the Guarantor

As Guarantor, we acknowledge and conflrrn our agreement with the terms and conditions of this

Agreementonthis _ 33 dayof Ty L , 2018.

235190%) ;élo INC.
Per:

Name:
Title:

Per:
Name:
Title:

I/We have the authority to bind the Guarantor

As Guarantor, we acknowledge and confirm our agreement with the terms and conditions of this
Agreement on this _ "%, 4 day of —t J %g , 2018.

2366608 ONJARIO INC.

Per: /{

Narme: l
Title:

Per:
Name:
Title:

/We have the authority to bind the Guarantor
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As Guarantor, we acknowledge and confirm our agreement with the terms and conditions of this

Agreement on this 3; day of :[:;g;¥ . 2018.

2384003 ON tho INC,
Per: /]

Name:

Title:

Per:
Name:
Title:

IMWe have the authority to bind the Guarantor

As Guarantor, | acknowledge and confirm my agreement with the terms and conditions of this

Agreement on this -3}  day of ;31.,4 , 20
e . )

\attachments:

Terms and Conditions

Schedules:

« Definitions

Calculation and Payment of Interest and Fees
Notice Requirements

Additional Borrowing Conditions

Borrowing Limit Certificate

Annual Compliance Certificate (Borrower)
Quarterly Compliance Certificate (Borrower)
Annual Compliance Certificate (1142024 Ontario Inc.)
RBC Covarity Dashboard Terms and Conditions

a & & & 3 & >
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TERMS AND CONDITIONS

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

REPAYMENT

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

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

PREPAYMENT
Where Borrowings are by way of RBP Loans or RBUSBR Loans, the Botrower may prepay such
Borrowings in whole or in part without fee or premium.

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

EVIDENCE OF INDEBTEDNESS

The Bank shall maintain accounts and records (the “Accounts”) evidencing the Borrowings
macde available to the Borrower by the Bank under this Agreement. The Bank shall record the
principal amount of such Borrowings, the payment of principal and interest on account of the
Borrowings, and all other amounts becoming due to the Bank under this Agreement. The
Accounts constitute, in the absence of manifest error, conclusive evidence of the indebtedness of
the Borrower to the Bank pursuant to this Agreement. The Borrower authorizes and directs the
Bank to automatically debit, by mechanical, electronic or manual means, any bank account of the
Borrower for all amourits payable under this Agreement, including, but not limited to, the
repayment of principal and the payment of interest, fees and all charges for the keeping of such
bank accounts.
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GENERAL COVENANTS

Without affecting or limiting the right of the Bank to terminate or demand payment of, or cancel or

restrict availability of any unutilized portion of, any demand or other discretionary facility, the

Borrower covenants and agrees with the Bank that the Borrower:

a) will pay all sums of money when due under the terms of this Agreement;

b) will immediately advise the Bank of any event which constitutes or which, with notice, lapse of
time or both, would constitute a breach of any covenant ar ather term or condition of this
Agreement or any Security;

c) will file all material tax returns which are or will be required to be filed by it, pay or make
pravision for payment of all material taxes (including interest and penaliies) and Potential
Prior-Ranking Claims, which are ar will become due and payable and provide adequate
reserves for the payment of any tax, the payment of which is being contested;

d) will give the Bank 30 days prior notice in writing of any intended change in its ownership
structure and it will not make or facilitate any such changes without the prior written consent
of the Bank;

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

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

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

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

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

j} except for Permitted Encumbrances, will nol, without the prior written consent of the Bank,
grant, create, assume or suffer 1o exist any morigage, charge, lien, pledge, security interest
or other encumbrance affecting any of its properties, assets or other rights;

k} wilt not, without the prior written consent of the Bank, sell, transfer, canvey, leass or
otherwise dispose of any of its properties or assets other than in the ordinary course of
business and on commaercially reasonable terms;

[} will not, without the prior written consent of the Bank, guarantee or otherwise provide for, on a
direct, indirect or conlingent basis, the payment of any manies or performance of any
obligations by any other Parson, except as may be provided for herein,

m) will not, without the prior written consent of the Bank, merge, amalgamate, or otherwise enter
into any other form of business combination with any other Person;

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

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

FEES, COSTS AND EXPENSES

The Borrower agrees to pay the Bank all fees stipulated in this Agreement and all fees charged
by the Bank relating to the documentation or registration of this Agreement and the Security. In
addition, the Borrower agrees to pay all fees (including legal fees), costs and expenses incurred
by the Bank in connection with the preparation, negotiation, documentation and regiggration of this
Agreement and any Security and the administration, operation, termination, enforcement or
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