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AND TO:

1000502168 ONTARIO INC. operating as The Kipps Market
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Toronto, ON M3C 3G8
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Mississauga, ON L4Z 1S1
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CRA — TAX = ONTARIO
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4695 Shawinigan-Sud Blvd.
Shawinigan-Sud, QC G9P 5H9
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AND TO:

CANADA REVENUE AGENCY, LEGAL SERVICES
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Ottawa, ON K1A 0OL5

Email: collections@justice.gc.ca

AND TO:

DEPARTMENT OF JUSTICE (CANADA)
Ontario Regional Office, Tax Law Section
120 Adelaide Street West, Suite 400
Toronto, Ontario M5H 1T1
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Email: Kelly.SmithWayland@justice.gc.ca

Kevin Dias
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PROVINCE OF ONTARIO AS REPRESENTED
BY THE MINISTER OF FINANCE

Insolvency Unit
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Fax: (905) 436-4510



mailto:collections@justice.gc.ca
mailto:AGC-PGC.Toronto-Tax-Fiscal@justice.gc.ca
mailto:Kelly.SmithWayland@justice.gc.ca
mailto:Kevin.Dias@justice.gc.ca
mailto:insolvency.unit@ontario.ca
mailto:insolvency.unit@ontario.ca

-4 -

AND TO: CITY OF BELLEVILLE — TAX DEPARTMENT
183 Pinnacle Street

Belleville, ON K8N 3A5

Email: tax.info@belleville.ca

AND TO: CITY OF BELLEVILLE / THE CORPORATION OF THE CITY OF
BELLEVILLE

169 Front Street

Belleville, ON K8N 2Y8
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BETWEEN:

ROYAL BANK OF CANADA
Applicant

and

1000502168 ONTARIO INC. operating as THE KIPPS MARKET
Respondent

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED; AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS
AMENDED

NOTICE OF APPLICATION

TO THE RESPONDENT

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

THIS APPLICATION will come on for a hearing on July 25, 2024, at 10:00 a.m.,
before a Judge presiding over the Superior Court of Justice:

[ ] In writing

[]In person

[] By telephone conference
X] By video conference

at the following location:
161 Elgin Street, Ottawa, Ontario, K2P 2K1
(Zoom video conference details to be provided by the Court)

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
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prescribed by the Rules of Civil Procedure, serve it on the Applicant’s lawyer or, where
the Applicant does not have a lawyer, serve it on the Applicant, and file it, with proof of
service, in this court office, and you or your lawyer must appear at the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES ON
THE APPLICATION, you or your lawyer must, in addition to serving your notice of
appearance, serve a copy of the evidence on the Applicant’s lawyer or, where the
Applicant does not have a lawyer, serve it on the Applicant, and file it, with proof of
service, in the court office where the application is to be heard as soon as possible, but
at least four days before the hearing.

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

Date Issued by

Local Registrar

Address of  Superior Court of Justice
court office: 161 Elgin Street
Ottawa, Ontario K2P 2K1

TO: 1000502168 ONTARIO INC. operating as The Kipps Market
103 College Street West
Belleville, ON K8P 2G3

1722 Old Hwy 2
Belleville, ON K8N 472

AND TO:  SERVICE LIST
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APPLICATION
THE APPLICATION IS FOR:

1. The Applicant, Royal Bank of Canada (“RBC”), seeks the following relief:

(a) if necessary, that the time for service, filing and confirming of the Notice of
Application and the Application Record be abridged and validated so that
this Application is properly returnable today and dispensing with further

service thereof;

(b)  an order (the “Appointment Order”) substantially in the form attached at
Tab 3 of the Application Record, appointing BDO Canada Limited (“BDO”),
as Receiver (the “Receiver’), without security, of all of the assets,
undertakings, and properties of the Respondent, 1000502168 Ontario Inc.
c.0.b. as The Kipps Market (“Kipps Market”), acquired for, or used in
relation to a business or businesses carried on by the Kipps Market
pursuant to Section 243(1) of the Bankruptcy and Insolvency Act, RSC
1986, c. B-3 (“BIA”), as amended, and Section 101 of the Courts of Justice

Act, RSO 1990, c. C43 (“CJA”), as amended;

(c) costs of this application, plus all applicable taxes, on a full indemnity basis

in accordance with the terms of RBC's credit and security documents; and
(d)  such further and other relief as to this Honourable Court may deem just.
THE GROUNDS FOR THE APPLICATION:

2. The grounds for the Application are:
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(a) Kipps Market is a convenience store located in Belleville, Ontario. It is

incorporated under Ontario laws with its registered head office address at

1722 Old Hwy 2, Belleville, Ontario.

(b) Manjot Kaur Gill (“Manjot”) and Narinder Gill (“Narinder”) are the directors

of Kipps Market. Manjot is the president of Kipps Market.

(c) Kipps Market is indebted to RBC pursuant to, among other things, a credit

facilities or loan agreement dated April 19, 2023.

(d)  The total indebtedness owing to RBC as at May 16, 2024, not including

professional fees, is $939,200.02 under the following credit facilities:

Credit Facility Amount
Term Facility $918,653.61
Visa Facility $10,489.81
Demand Facility $10,056.60
Total $939,200.02

(collectively, the “Indebtedness”)
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(e) Kipps Market provided, among other things, a general security agreement

dated April 22, 2023 (the “GSA”) and a collateral mortgage dated June 1,

2023 (the “Mortgage”) to RBC in support of the Indebtedness.

(f) Manjot and Narinder provided, among other things, a limited guarantee and
postponement of claim dated April 22, 2023 (the “Guarantee”) with respect

to the Indebtedness.

(9) Kipps Market is in default of its credit and security agreements with RBC
including its failure to pay all monthly payments when due under the term

loan advanced by RBC to Kipps Market.

(h) On May 21, 2024, RBC's lawyers issued a demand for payment to Kipps
Market (the “Demand”) and a Notice of Intention to Enforce Security

pursuant to section 244 of the BIA (“Section 244 Notice”).

(i) On May 21, 2024, RBC's lawyers issued payment demands to Manjot and
Narinder pursuant to the Guarantee (together with the Demand, the

‘Demands”).

)] On May 21, 2024, RBC's lawyers issued a Notice pursuant to section 63(4)

of the Personal Property Security Act (‘PPSA Notice”).
(k) The GSA and Mortgage entitle RBC to appoint a Receiver upon default.

)] The Demands, Section 244 Notice and PPSA Notice have expired and the

Indebtedness remains outstanding.
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(m) It appears that Kipps Market may have recently closed for several months.

(n) Kipps Market has generally been non-responsive to RBC's requests for

financial information over the past months.

(o) The appointment of a Receiver is just and convenient in the circumstances

referred to herein.

(p) RBC proposes that BDO be appointed as Receiver, without security, over

all of the assets, undertakings and properties of Kipps Market.
() BDO has consented to act as the court-appointed Receiver.
() Other grounds as set out in the Affidavit of Sharon D'Costa.
(s) Section 243 of the BIA.
t) Section 101 of the CJA.
(u)  Such further and other grounds as the lawyers may advise.
3. The following documentary evidence will be used at the hearing of the Application:

(a)  Affidavit of Sharon D'Costa, to be sworn, and the exhibits attached thereto;

and

(b)  Such further and other evidence as the lawyers may advise and this

Honourable Court may permit.
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June 24, 2024 FOGLER, RUBINOFF LLP
Lawyers
77 King Street West
Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8

Vern W. DaRe (LSO# 32591E)
Tel: 416.941.8842

Fax: 416.941.8852

Email: vdare@foglers.com

Lawyers for the Applicant, Royal Bank of
Canada
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Court File No. CV-24-00096443-0000

ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:
ROYAL BANK OF CANADA
Applicant
and
1000502168 ONTARIO INC. operating as THE KIPPS MARKET

Respondent

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED; AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS
AMENDED

AFFIDAVIT OF SHARON D'COSTA

I, Sharon D'Costa, of the City of Toronto, in the Province of Ontario, MAKE OATH

AND SAY:

1. | am a Senior Manager, in the Special Loans and Advisory Services of the
Applicant, Royal Bank of Canada (“RBC”), with carriage of the RBC accounts of the
Respondent, 1000502168 Ontario Inc. operating or c.0.b. as The Kipps Market (“Kipps
Market” or the “Borrower”). As such, | have knowledge of the matters to which |

hereinafter depose.

2. Where | do not have personal information, | have stated the source of my

information and do verily believe it to be true.
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3. To the extent that any of the information set out in this Affidavit is based on my

review of RBC's documents, | verily believe the information in such documents to be true.

Background

4. | am swearing this Affidavit in support of an application by RBC seeking to appoint
BDO Canada Limited as receiver of the assets, undertakings and properties of Kipps
Market pursuant to section 243 of the Bankruptcy and Insolvency Act (the “BIA”) and

section 101 of the Courts of Justice Act.

5. On May 21, 2024, RBC's lawyers issued a Notice of Intention to Enforce Security
pursuant to section 244 of the BIA (the “Section 244 Notice”) to Kipps Market; Notices
pursuant to section 63(4) of the Personal Property Security Act (the “PPSA Notice”) and
formal written demands for the payment of the Borrower's debt obligations to RBC (the

‘Demands”) to Kipps Market and the Personal Guarantors (defined below), as applicable.

6. The Demands, the Section 244 Notice and the PPSA Notice have expired and the

indebtedness remains outstanding.

The Parties
7. RBC is a chartered bank with offices in Toronto, Ontario.
8. Kipps Market was incorporated pursuant to the laws of Ontario, with its registered

head office address at 1722 Old Hwy 2, Belleville, Ontario. Kipps Market is a convenience
store that operates from or operated from the Real Property (defined below). Attached

as Exhibit “A” is a copy of the Ontario Corporate Profile Report for Kipps Market dated
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May 7, 2024, which indicates that Manjot Kaur Gill (“Manjot”) and Narinder Gill

(“Narinder”) are the directors of Kipps Market. They are also the Personal Guarantors

(defined below).

9. Kipps Market is directly indebted to RBC under the credit facilities advanced to it

pursuant to the applicable credit agreements (as further described below).

10.  Manjot and Narinder each guaranteed the debts of Kipps Market to RBC to a
limited amount, pursuant to the applicable guarantee and postponement of claim (as

further described below).

11.  Manjot and Narinder are collectively referred to in this Affidavit as the “Personal

Guarantors’.

12.  To the best of my knowledge, among the Personal Guarantors, Narinder is the
person primarily responsible for managing the day-to-day business operations of Kipps

Market.

Credit Agreements and Security Provided by Kipps Market

13.  Pursuant to the following credit facility agreements: (i) the Royal Bank of Canada
Loan Agreement — CSBFL dated April 19, 2023; (ii) the Royal Bank of Canada Credit
Agreement dated June 7, 2023; and (iii) the RBC Royal Bank Visa Business Card
Agreement dated April 22, 2023 and May 5, 2023, (as amended from time to time,
collectively, the “Kipps Market Credit Agreements”), RBC established the following

credit facilities in favour of Kipps Market:

10
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Facility #1 CSBFL variable rate term facility in the amount of $903,771.00 (the

“Term Facility”);

Other Credit card to a maximum of $10,000.00 (the “Visa Facility”); and

Other Revolving demand facility in the amount of $10,000.00 (the

‘Demand Facility”).

Copies of the Kipps Market Credit Agreements are attached as Exhibit “B”.

14.

15.

The Demand Facility and the Visa Facility are repayable on demand.

Pursuant to the reporting requirements contained within the Kipps Market Credit

Agreements, Kipps Market agreed to provide the following to RBC:

16.

(@) annual compilation engagement financial statements for the Borrower,

within 90 days of each fiscal year end;

(b)  annual personal statement of affairs for all the Personal Guarantors, within

90 days of the end of every fiscal year of the Borrower; and

(c) such other financial and operating statements and reports as and when

RBC may reasonably require.

(collectively, the “Reporting Requirements”)

Additionally, Kipps Market agreed with RBC that it would, among other things:

(@) pay all sums of money when due under the Kipps Market Credit

Agreements; and

11
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(b)  deliver to RBC such financial and other information as RBC may reasonably

request from time to time, including, but not limited to, the Reporting

Requirements.

17.  The following events, among others, constitute an event of default under the Kipps
Market Credit Agreements entitling RBC, in its sole discretion, to realize on all or any

portion of any Security (as defined below):

(a) failure of the Borrower to pay any principal, interest or other amount when

due under the Kipps Market Credit Agreements; and

(b)  failure of the Borrower, or any Personal Guarantor, to observe any
covenant, term or condition or provision contained in the Kipps Market
Credit Agreements, the Security (as defined in the Kipps Market Credit
Agreements) or any other agreement delivered to RBC or in any

documentation relating thereto.

18. As security for the credit facilities provided under the Kipps Market Credit
Agreements, Kipps Market granted RBC a general security agreement dated April 22,
2023 (the “Borrower's GSA”), registration in respect of which was duly made pursuant
to the Personal Property Security Act (Ontario) (the “PPSA”). Attached as Exhibit “C” is

a copy of the Borrower's GSA.

19. In support of, and as further security for the Borrower's obligations under the Kipps
Market Credit Agreements, the Personal Guarantors jointly and severally guaranteed

payment to RBC of all the debts and liabilities owing by Kipps Market to RBC, limited to

12



-6 -
the amount of $227,205.00 pursuant to a written guarantee and postponement of claim

dated April 22, 2023. Attached as Exhibit “D” is a copy of the Personal Guarantors'

guarantee and postponement of claim.

20.  As further security for its obligations under the Kipps Market Credit Agreements,
the Borrower granted RBC a collateral mortgage or charge in the principal amount of
$908,820.00 dated June 1, 2023 (the “Borrower's Mortgage”), registration in respect of
which was made in the applicable land registry office against title to the real property
municipally known as 103 College Street West, Belleville, Ontario (the “Real Property”).
Attached as Exhibit “E” is a copy of the Borrower's Mortgage, together with the standard

charge terms (the “SCTs”).

21.  As additional security for the Borrower's obligations under the Kipps Market Credit
Agreements, Kipps Market granted RBC an assignment of rents (collectively with the
Borrower's GSA and the Borrower's Mortgage, the “Security”) that was registered on title
to the Real Property on June 1, 2023. Attached as Exhibit “F” is a copy of the registered

notice of assignment of rents.

22.  As further security in favour of RBC, Manjot postponed and assigned any debts or
liabilities of the Borrower to Manjot in favour of RBC pursuant to a postponement and
assignment of claim dated April 24, 2023. Attached as Exhibit “G” is a copy of the

postponement and assignment.

13



The Borrower's GSA

23. Under the Borrower's GSA, the nonpayment when due, whether by acceleration
or otherwise, of any principal or interest forming part of the Indebtedness (as defined
below) or the failure of the Borrower to observe or perform any obligation, covenant, term,
provision or condition contained in the Borrower's GSA or any other agreement between

the Borrower and RBC constitutes default under the Borrower's GSA.

24.  Under the Borrower's GSA, RBC may appoint a receiver over the Borrower upon

default.

The Borrower's Mortgage

25. Pursuant to sections 9, 11 and 25 of the SCTs, the nonpayment of the principal
amount or interest forming part of the Indebtedness of the Borrower constitutes default

under the Borrower's Mortgage.

26. Pursuant to the SCTs in the Borrower's Mortgage, RBC may appoint a receiver

over the Borrower and the Real Property upon default.

Secured Creditors and Mortgagees

27. Attached as Exhibit “H” is a copy of the certified PPSA search result for Kipps
Market with currency to May 6, 2024, indicating that RBC is a first registered secured

creditor of Kipps Market along with the following creditors with subsequent registrations:

(a) Parvinder Singh Burn; and

(b)  Canacap.

14
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28. Attached as Exhibit “I’ is a copy of the certified land titles search result for the
Real Property with currency to May 7, 2024, indicating RBC as, among other things, the
first registered mortgagee of Kipps Market. The search results also list, among other
things, two subsequent mortgages registered on title of the Real Property, one in favour
of Parvinder Singh Burn (the “Second Mortgagee”) in the principal amount of $120,000
registered on December 15, 2023 and attached as Exhibit “J”; and the other in favour of
Anita Gupta and Pravin Gupta (the “Third Mortgagee”) in the principal amount of

$392,700 registered on April 16, 2024 and attached as Exhibit “K”.

Defaults, Demands and Events Post-Demands

29. Kipps Market has generally been non-responsive to RBC's requests for financial
and other information since February, 2024. BDO Canada Limited has been assisting
RBC in this matter, and it has also made requests on Kipps Market for financial and other
information including regarding the financial position of the business and any CRA priority
payables. This requested information has generally not been provided by Kipps Market,
which is a breach of, or non-compliance with, the Reporting Requirements contained
within the Kipps Market Credit Agreements, and an event of default. Also, on or about
May 13, 2024, RBC received notice from Co-operators, attached hereto as Exhibit “L”,
that the insurance coverage on the Real Property or Property had expired effective May
2, 2024 due to non-payment. RBC understands that BDO Canada Limited has arranged
to pay the outstanding insurance premiums on the policy with Co-operators. As a result
of the Borrower's failure to make regular monthly loan payments, its non-compliance with
the Reporting Requirements and its non-payment of insurance premiums resulting in the

expiry of the policy until BDO Canada Limited paid the outstanding premiums, on May 21,

15
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2024, RBC's lawyers issued the Demands to Kipps Market and the Personal Guarantors,
together with a Section 244 Notice, as applicable. The PPSA Notice was also issued on
that date on behalf of RBC in relation to Kipps Market. Copies of the Demands, the

Section 244 Notice and the PPSA Notice are attached as Exhibit “M".

30. The notice periods under the Demands, Section 244 Notice and PPSA Notice have

expired and the Indebtedness remains outstanding.

31. | am advised by RBC's lawyers herein, Scott Venton and Vern DaRe of Fogler,
Rubinoff LLP, and believe that Mr. Venton received an email from Narinder (one of the
Personal Guarantors and a director of Kipps Market) on May 31, 2024, in which Narinder
stated as follows: “Hey Scott, hope all is well, My name is narinder gill and | got a letter
from you today regard Royal Bank Loan payment, | have been to India last few month
due to iliness of my parents and they passed away 3 week ago, we been to India most of
time and due to that our business been close too, we just got back yesterday and the
letter show we have to pay the amount May31.2024 which is today. We already start
process to do refinance and we need some time to get this done, Can you give me 5-6
week so we can get the refinance done, you know due to economy and slow market we
need some time, Or can we pay all the missed payment and bring loan to update? | hope
you understand the situation we are in. Please let me know Regards, Narinder.” Attached

as Exhibit “N” is a copy of the said email.

32. By email sent on June 13, 2024, RBC's counsel, Mr. DaRe, after offering his

condolences, advised Narinder that his proposal was not acceptable to RBC and that
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RBC would be proceeding to enforce its right and remedies. A copy of Mr. DaRe's email

is attached as Exhibit “O”.

33. As at May 16, 2024, the Borrower is indebted to RBC in the total amount of

$939,200.02, not including professional and/or other fees, as follows:

Credit Facility Amount
Term Facility $918,653.61
Visa Facility $10,489.81
Demand Facility $10,056.60
Total $939,200.02

(collectively, the “Indebtedness”)

Appointment of Receiver

34. RBC's Security provides for the appointment of a receiver upon default.

35. RBC has provided Kipps Market with more than sufficient time to remedy the
monetary default and repay the Indebtedness. To date, the Borrower has not provided
RBC with any evidence of a refinancing, including a firm term sheet or commitment letter,

to pay out the Indebtedness.
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36. RBC has lost confidence in Kipps Market as it has failed or refused to comply with

its obligations under the Kipps Market Credit Agreements, the Borrower's GSA and the

Borrower's Mortgage, as applicable.

37. RBC is also uncertain as to whether Kipps Market has been fully operating lately
or has recently been closed for several months, and whether it is current with CRA priority
payables. The recent notice of the expiry of the insurance policy regarding the Real
Property because of the non-payment of the premiums by the Borrower is also concerning

to RBC. It may also be concerning to the Second Mortgagee and Third Mortgagee.

38. RBC is entitled to take any and all steps necessary to protect the Property,

including the Real Property, and enforce and realize on its Security.

39. RBC considers it reasonable and prudent for it to begin enforcement of its Security

in an effort to recover the outstanding Indebtedness.

40. BDO Canada Limited has consented to act as receiver over Kipps Market.

Attached hereto as Exhibit “P” is a copy of the said consent of BDO Canada Limited.

SWORN by Sharon D'Costa, of the City of
Toronto, in the Province of Ontario, before
me at the City of Toronto, in the Province
of Ontario, on June 26, 2024 in accordance
with O. Reg. 431/20, Administering Oath or
Declaration Remotely.

-

Commissionef for Taking Affidavits SHARON D'COSTA
(or as may be)

Katelin Zoe Parker, a Commissioner, etc.,
Province of Ontario, for Fogler, Rubinoff LLP,
Bamisters and Solicitors. Expires April 23, 2026.
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This is Exhibit “A” referred to in the Affidavit of Sharon D'Costa
sworn by Sharon D'Costa of the City of Toronto, in the Province
of Ontario, before me at the City of Toronto, in the
Province of Ontario, on June 26 |, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Comimissioner fonits (or as may be)

Katelin Zoe Parker, a Commissioner, etc.,
Province of Ontario, for Fogler, Rubinoff LLP,
Baristers and Solicitors. Expires April 23, 2026.



Transaction Number: APP-A1 046200358%
Report Generated on May 07, 2024, 11:14

Ministry of Public and

Ontario @ Business Service Delivery

Profile Report

1000502168 ONTARIO INC. as of May 07, 2024

Act Business Corporations Act

Type Ontario Business Corporation

Name 1000502168 ONTARIO INC.

Ontario Corporation Number (OCN) 1000502168

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation April 11, 2023

Registered or Head Office Address 1722 Old Hwy 2, Belleville, Ontario, KBN4Z2, Canada

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

V. Quimfonidhe- W) -
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 1 of 7



Transaction Number: APP-A1 046200358%
Report Generated on May 07, 2024, 11:14

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 10

Name MANJOT KAUR GILL

Address for Service 6 Oliver Rd Bx 37, Kaladar, Ontario, KOH 1Z0, Canada
Resident Canadian Yes

Date Began April 11, 2023

Name NARINDER GILL

Address for Service 1722 Old Hwy 2, Belleville, Ontario, KBN4Z2, Canada
Resident Canadian Yes

Date Began March 14, 2024

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

V. Quimfonidhe- W) -
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 2 of 7



Transaction Number: APP-A1 04620035%
Report Generated on May 07, 2024, 11:14

Active Officer(s)

Name MANJOT KAUR GILL

Position President

Address for Service 6 Oliver Rd, Kaladar, Ontario, KOH 120, Canada
Date Began April 11, 2023

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A1 04620035!%
Report Generated on May 07, 2024, 11:14

Corporate Name History
Name 1000502168 ONTARIO INC.

Effective Date April 11, 2023

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A1 04620035!%
Report Generated on May 07, 2024, 11:14

Active Business Names

Name THE KIPPS MARKET
Business Identification Number (BIN) 1000502207
Registration Date April 11, 2023
Expiry Date April 10, 2028

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A1 04620035!%
Report Generated on May 07, 2024, 11:14

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

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A1 046200358%
Report Generated on May 07, 2024, 11:14

Document List
Filing Name Effective Date

CIA - Notice of Change March 20, 2024
PAF: NARINDER GILL

CIA - Notice of Change March 14, 2024
PAF: NARINDER GILL

CIA - Notice of Change March 14, 2024
PAF: MANJOT KAUR GILL

CIA - Notice of Change February 08, 2024
PAF: MANJOT KAUR GILL

CIA - Notice of Change May 29, 2023
PAF: MANJOT KAUR GILL

CIA - Initial Return April 11, 2023
PAF: MANJOT KAUR GILL

BCA - Articles of Incorporation April 11, 2023

All “PAF" (person authorizing filing) information is displayed exactly as recorded in the Ontario Business Registry. Where PAF is
not shown against a document, the information has not been recorded in the Ontario Business Registry.

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

V. Quimfonidhe- W) -

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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This is Exhibit “B” referred to in the Affidavit of Sharon D'Costa
sworn by Sharon D'Costa of the City of Toronto, in the Province
of Ontario, before me at the City of Toronto, in the
Province of Ontario, on June 26 | 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner fonits (or as may be)

Katelin Zoe Parker, a Commissioner, efc.,
Province of Ontario, for Fogler, Rubinoff LLP,
Baristers and Solicitors. Expires April 23, 2026.
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RBC
Royal Bank FORM 86206 (Rev Apr/23)
RECH
* Reyistered bademark of Royal 3ank of Canada RBC Royal Barik is & regislered liedemark of Royal Bank of Canada
ROYAL BANK OF CANADA LOAN AGREEMENT - CSBFL DATE: April 19, 2023
BORROWER: 1000502168 ONTARIO INC. | SRF: 271985897
ADDRESS

103 COLLEGE ST. W,
BELLEVILLE, ON,
K8P 2G3

Royal Bank of Canada (the “Bank”) hereby confirms to the undersigned (the “Borrower”) the following credit facilities
(each a “Credit Facility” and, collectively, the “Credit Facilities”), issued pursuant to the requirements of the Canada
Small Business Financing Act, subject to the terms and conditions set forth below and in the standard terms provided
herewith (collectively the “Agreement”). This Agreement is separate and in addition to any other agreements which may
exist between the Borrower and the Bank. The Credit Facilities are made available at the sole discretion of the Bank and
the Bank may cancel or restrict availability of any unutilized portion of these facilities at any time and fram time to time,
without notice.

CREDIT FACILITIES

Facility #1 CSBFL Term Loan in the amount of $908,820.00. Repayable by consecutive monthly principal payments of
$5,049.00 plus interest based on a 180 month amortization. First payment is due 30 days after first drawdown. This loan
has a 12 month term and all outstanding principal and interest is payable in full at the end of the term. Interest rate:
RBP+3.00% per annum. Interest payable monthly, in arrears, on the same day each period as determined by the Bank

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

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

e Guarantee and postponement of claim on the Bank's form 812 in the amount of $227,205.00 signed by Manjot Gill
and Narinder Gill;

e Collateral mortgage in the amount of $908,820.00 signed by the Borrower constituting a First fixed charge on the

lands and improvements located at 103 College St. W., Belleville Ontario ;

Postponement and assignment of claim on the Bank's form 918 signed by Manjot Gill.

OTHER INFORMATION/REQUIREMENTS
The obligation of the Bank to make available any Borrowing is conditional upon the receipt of:

e An Environmental Risk Assessment Questionnaire is to be completed, executed and forwarded to the Bank
evidencing no environmental concerns;

e A copy of a duly completed and executed Purchase and Sale Agreement for the property located at 103 College
St. W, Belleville, ON including breakdown of equipment and leaseholds;

e Receipt of a satisfactory Real Estate Appraisal Report on the property located at 103 College St West, Belleville,
ON bearing a minimum market value or income approach value of $1,020,000 or confirming that the subject
transaction’s Loan-to-Value (LTV) Ratio does not exceed 90%. The appraisal is to be completed by a Bank
approved Appraiser and be satisfactory to the Bank in its opinion and sole discretion;

e Satisfactory evidence of adequate and appropriate life, disability, third party liability, general, practice interruption
and property insurance; ,

o Evidence of the equity injection in the amount of $202,000.00 into the purchase of the land/building/equipment
located at 103 College St. W, Belleville, ON, also to include evidence that $100,000.00 is available sufficient
enough to purchase starting inventory is required by the Bank prior to the advance of funds. Specifically, funds
are to have been deposited into a Royal Bank of Canada account or the Borrower is to provide the Bank with
evidence of paid invoices. These invoices and the funds used to pay them will not be reimbursed by way of the
new loan proceeds.

FEES
Security Document Preparation Fee: $175.00

ROYAL BANK OF CANADA LOAN AGREEMENT — CSBFL Page 1 of 8
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REPORTING REQUIREMENTS
The Borrower will provide to the Bank:

e Annual compilation engagement financial statement for the Borrower not later than 90 days of the end of every
fiscal year;

e Annual personal statement of affairs for all guarantors, who are individuals, within 90 days of the end of every
fiscal year;

e Such other financial and operating statements and reports as and when the Bank may reasonably require.

EVENTS OF DEFAULT

Each Event of Default shall entitle the Bank, in its sole discretion, to cancel any Credit Facility, demand immediate repayment
in full of any amounts outstanding under any Credit Facility, together with outstanding accrued interest and any other
indebtedness under or with respect to any Credit Facility, and to realize on all or any portion of any Security. The term Event
of Default has the meaning set out in the standard terms provided herewith.

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 amount 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 Borrowings
and decides not to apply for Business Loan Insurance Plan coverage on any new Borrowings, it hereby acknowledges
that the Bank may accept the Borrower's signature below as the Borrower’s waiver of the Bank’s 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.

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 coverage to apply to any new Borrowings. If the Borrower decides not to apply for additional Business
Loan Insurance Plan coverage in respect of any new Borrowings (if eligible), the Borrower hereby acknowledges that
lhe Bank may accept the Borrower's signature below as the Borrower's waiver of the Bank's offer to apply for additional
Business Loan Insurance Plan coverage on such new Borrowings and that such new 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.

COUNTERPART EXECUTION

This Agreement may be executed in any number of counterparts and by different parties in separate counterparts, each of
which when so executed shall be deemed to be an original and all of which, taken together, constitute one and the same
instrument
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ACCEPTANCE
This Agreement is open for acceptance until May 19, 2023, after which date it will be null and void, unless extended by
the Bank in its sole discretion.

ROYAL BANK OF CANADA

Per:
Title: Vice President

RBC Contact: CHRISTA SANDILAND
MJLTC

STANDARD TERMS

The following standard terms have been provided to the Borrower:
[X] CSBFL - Standard Terms

[ ] CSBFL Line of Credit - Standard Terms (04/2023)

CONFIRMATION & ACCEPTANCE

The Borrower i) confirms that it has received a copy of this Agreement and ii} accepts and agrees to be bound by the
terms and conditions of this Agreement including all terms and conditions set forth above and the standard terms
provided herewith.

Confirmed, accepted and agreed this day of , 20

1000502168 ONTARIO INC.

bor (é%Sigiﬁ“ed by Manjot Gil

$9W85 on 20-2-3204-22 16:24:17 GMT
itle: SN

Per:
Name:
Title:
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ROYAL BANK OF CANADA LOAN AGREEMENT ~ CSBFL - STANDARD TERMS

The following set of standard terms is included in and forms an integral part of the Royal Bank of Canada Loan Agreement - CSBFL which refers to lhese
Standard Terms, receipt of which has been duly acknowledged by the Borrower. Terms defined elsewhere in this Agreement and not otherwise defined
below have the meaning given to such terms as so defined. The Borrower agrees with the Bank as follows:

CONDITIONS PRECEDENT- ALL CREDIT FACILITIES

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

a) a duly executed copy of this Agreement;

b) the Security provided for herein, in form and substance, and executed and registered to the satisfaction of the Bank;

¢) evidence of compliance under the CSBF Act;

d) such financial and other information or documents relating to the Borrower or any Guarantor if applicable as the Bank may reasonably require; and
e) such other authorizations, approvals, opinions and documentation as the Bank may reasonably require.

CONDITIONS PRECEDENT TO THE ESTABLISHMENT OF A LOAN UNDER THE CSBFL PROGRAM
In addition to the conditions set forth in the Conditions Precedent — All Credit Facilities Section above, the establishment of any Loan under the CSBFL
Program, is conditional upon the satisfaction of each of the following conditions:
a) where the applicable CSBFL Program Loan is being established for the purpose of financing the acquisition of real property the receipt of:
1. an appraisal for the applicable real property or improved real property by an appraiser acceptable to the Bank within 90 days prior to the
date of the establishment of the Loan under the CSBFL Program and containing findings acceptable to the Bank;
2. acopy of the purchase agreement or statement of adjustments from the lawyer clearly outlining the price paid for the lot plus any
applicable land transfer/purchase taxes;
b) where the applicable CSBFL Program Loan is being established for the purpose of financing the construction of leasehold improvements:
1. receipt of confirmation Borrower has completed the onboarding process for Built or such other service provider as the Bank may
designale
2. invoices submitted by service provider, clearly outlining the service provided and associated costs
3. appraisal of the applicable leasehold improvements by an appraiser acceplable to the Bank within 365 days prior to the date of the
establishment of the Loan under the CSBFL Program and containing findings acceptable to the Bank (applicable when (A) Borrower and
(B) any contractors are not at arms-length entities or where the CSBFL Program Loan is financing purchase of a going concern
business.)
¢)  where the applicable CSBFL Program Loan is being established for the purpose of financing of equipment, receipt of,
1. Sale and Purchase agreement, clearly identifying the equipment purchased
2. confirmation (including, without limitation, provision of copies of all relevant documents), including a Bill of Lading for equipment
purchased from overseas satisfaclory to the Bank, that equipment has been delivered.
3. appraisal of the applicable equipment by an appraiser acceptable to the Bank within 365 days prior to the date of the establishment of the
Loan under the CSBFL Program and containing findings acceptable to the Bank (applicable when (A) Borrower and (B) any sellers of the
equipment are not at arms-length entities or where the CSBFL Program Loan is financing purchase of a going concern business
d) where the applicable CSBFL Program Loan is being established for the purpose of financing the value of Intangible Assets or Working Capital:
1. verification of the value of the assets in the Borrowers latest Financial Statement
2. Sale and purchase agreement or an invoice clearly oullining the price paid supported by the list of asset acquired
3. confirmation of costs by a third party public accountant of good standing with CPA Institute for in-house software and website development
4. appraisal of the applicable Intangible Asset and Working Capital by an appraiser acceptable to the Bank within 365 days prior to the date
of the establishment of the Loan under the CSBFL Program and containing findings acceptable to the Bank (applicable when (A)
Borrower and (B) any sellers are not al arms-length entities or where the CSBFL Program Loan is financing purchase of a going concern
business.)
e) receipl of any required additional security documentalion pertaining lo the financed assets in form and substance satisfaclory o the Bank, regislered
as required to perfect and mainlain the security created thereby or to ensure the Bank has a valid and enforceable hypothec, as applicable, and such
certificates, authorizations, resolutions and legal opinions as the Bank may reasonably require.

ONGOING CONDITIONS - LOANS UNDER THE CSBFL PROGRAM
In addition to the conditions set forth in the Conditions Precedent — All Credit Facilities and the Conditions Precedent 1o the Establishment of a Loan
Under the CSBFL Program sections above, the availability of Borrowing under the CSBFL Program, is conditional upon the satisfaction of each of the
following conditions prior to each and every Borrowing wherever applicable depending on asset class financed:
a) receipl of a progress advance requesl via Built or such other delivery mechanism specified in writing by the Bank;
b) receipt of a confirmation of a site visit via Built or such other delivery mechanism specified in writing by the Bank that has been completed by an
representalive of the Bank '
c) each progress advance request received by the Bank via Built (or such other service provider as the Bank may designate) on behalf of the
Borrower shall be deemed to repeat the following representations and warranties;
a. the representations and warranties contained in the Agreement are true and correct;
b. no event or circumstance has occurred which constitutes or which, with the giving of notice, lapse of time. or both, would conslitute an
Evenl of Default;

AVAILABILITY
The Borrower may borrow up to the amount of each Credit Facility provided that the Credit Facilities are made available at the sole discrelion of the
Bank and the Bank may cancel or reslricl availability of any unulilized portion of the Credit Facilities al any time and from time to lime without notice

REPAYMENT

a) Amounts outstanding under the Credit Facilities, together with interest, shall become due in the manner and at the rates and times specified in or
pursuant to this Agreement and shall be paid in the currency of the Borrowing. Amounts due on a day other than a Business Day shall be deemed to
be due on the Business Day next following such day.

b) Unless the Bank otherwise agrees, any payment hereunder must be made in money which is legal tender at the time of payment.

¢) Where any Borrowings are repayable by scheduled blended payments of principal and interest, such payments shall be applied, firstly, to interest
due, and the balance, if any, shall be applied to principal outstanding with any balance of such Borrowings being due and payable as and when
specified n this Agreement. 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 interesl al the same rate, and will be payable on demand or on the date specified herein, as the case may be,

d) Borrowings repayable by way of scheduled payments of principal plus interest shall be so repaid with any balance of such Borrowings being due and
payable as and when specified in this Agreement.

e) Should the Bank demand immediate repayment in full of any amounts outstanding under any term facility due to an Event of Default, the Borrower
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shall immedialely repay all principal sums outstanding under such facility and all other obligations in conneclion with any such tem facility

f)  Any amount that is not paid when due hereunder shall bear interest until paid at the same rate as the interest rate applicable to the principal amount
of the Credit Facilities as specified in this Agreement. Such inlerest on overdue amounts shall be computed daily, compounded monthly and shall
be payable both before and after any or all of default, maturity, demand and judgement

PREPAYMENT

Where Borrowings under any term facility are by way of RBP based loans, the Borrower may prepay such Borrowings in whole or in part at any time
without fee or premium. Where Borrowings under any term facility are at a fixed interest rate, provided an Event of Default shall not have occurred and
be continuing, the Borrower may prepay such Borrowings on a non-cumulalive basis up to the percentage indicated in this Agreement of the outstanding
principal balance on the day of prepayment, without fee or premium, once per year during the 12 month period from each anniversary date of the Borrowing.
Any prepayment of the Borrowing prior to the malurity date, in whole or in part (in excess of any prepayment explicitly permitted in this Agreement), requires
an amendment of the terms of this Agreement. An amendment to permit such a prepayment requires the Bank's prior written consent. The Bank may
provide ils consent to an amendment to permit a prepayment upon salisfaction by the Borrower of any conditions lhe Bank may reasonably impose,
including, without limitalion, the Borrower's agreement to pay the Prepayment Fee as defined below,

The Prepayment Fee will be calculated by the Bank as the sum of:
a) the greater of:

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

(i) the present value of the cash flow associated with the difference between the Bank's original cost of funds for the fixed rate term facility
Borrowing and lhe current cost of funds for a fixed rate term foan with a term substantially similar to the remaining term and an amortization
period substantially similar to the remaining amortization period of the fixed rate term facility Borrowing, each as determined by the Bank
on the dale of such prepayment;

plus:

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

plus:
c) aprocessing fee.

The Prepayment Fee shall also be payable by the Borrower in the event the Bank demands repayment of the outstanding fixed rate term facility Borrowing
on the occurrence of an Event of Default. The Borrower's obligation to pay the Prepayment Fee will be in addition to any other amounts then owing by
the Borrower to the Bank, will form part of the Borrowings outslanding and will be secured by the Security described herein.

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

RENEWAL

Provided that nothing contained in this paragraph shall confer any right of renewal or exlension upon the Borrower. The Borrower and the Bank agree
that, at the Bank's option, the Bank may provide a renewal letter to the Borrower setting out the terms upon which the Bank is prepared to extend the
term loan facility ("Renewal Letter"). Inthe event that the Bank provides a Renewal Letter to the Borrower and the term loan facility is not repaid on or
before the maturity date, then at the Bank's oplion the term loan facility shall be automatically renewed on the terms set out in the Renewal Letter and
the terms of this agreement shall be amended accordingly

EVIDENCE OF INDEBTEDNESS

The Bank shall maintain accounts and records (the "Accounts”) evidencing the Borrowings made available to the Borrower by the Bank under this
Agreement. The Bank shall record the principal amount of such Borrowings, the paymenl of principal and interest on account of the Borrowings, and alt
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 1o 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 amounls payable under this Agreement, including, but not limiled to, the repayment
of principal and the payment of interest, fees and all charges for the keeping of such bank accounts

CALCULATION AND PAYMENT OF INTEREST AND FEES

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

b)  Amounts payable by the Borrower hereunder shall be paid at such place as the Bank may advise from lime to lime. Amounts due on a day other
than a Business Day shall be deemed to be due on the Business Day next following such day. Interest and fees payable under this Agreement are
payable both before and after any or all of default, maturity, demand and judgement

¢) The Borrower shall not be obligated to pay any interest, fees or costs under or in connection with this Agreement in excess of what is permitted by
Applicable Law.

d) The annual rates of interest or fees to which the rales calculated in accordance with this Agreement are equivalent, are the rates so calculated
multiplied by the actual number of days in the calendar year in which such calculalion is made and divided by 365.

EXPENSES, ETC.

The Borrower agrees to pay the Bank all fees, as stipulaled in this Agreement. The Borrower also agrees to pay all fees (including legal fees), costs and
expenses incurred by the Bank in connection with preparation, negotiation and documentalion of this Agreement and any Security and the operation,
enforcement or termination of this Agreement and the Security. The Borrower shall indemnify and hold the Bank harmless against any loss, cost or expense
incurred by the Bank if any facility under the Credit Facilities is repaid or prepaid other than on its maturity date. The determination by the Bank of such
loss, cosl or expense shall be conclusive and binding for all purposes and shall include, without limitation, any loss incurred by the Bank in liquidating or
redeploying deposits acquired lo make or maintain any facility.
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GENERAL COVENANTS

Without affecting or limiting the right of the Bank to lerminate or demand payment of, or cancel or restrict availability of any unutilized portion of, any Credit

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)  willimmediately advise the Bank of any event which constitutes or which, with notice, lapse of time or both, would constitute an Event of Default;

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

d) will give the Bank 30 days prior notice in writing of any intended change in its ownership structure or composition and 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 limitalion, all Environmental Laws;

f)  willimmediately advise the Bank of any action requests or violation notices received concerning the Borrower;

g) will deliver lo the Bank such financial and other informalion as the Bank may reasonably request from lime lo lime, including, but not limiled 1o, lhe
reporls and other information set out under this Agreement;

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 not, without the prior written consent of the Bank, grant, create, assume or suffer to exist any mortgage, charge, lien, pledge, security interest or
other encumbrance affecting any of its properties, assets or other rights;

i) will not, without the prior written consent of the Bank, sell, transfer, convey, lease or otherwise dispose of any of its properties or assets other than in
the ordinary course of business and on commercially reasonable terms;

k)  will not, without the prior writlen consent of the Bank, guarantee or otherwise provide for, on a direct, indirect or contingent basis, the payment of any
monies or performance of any obligations by any other Person, except as may be provided for herein;

Iy if a corporation or partnership 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;

m) 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 insure and keep fully insured such
buildings against such perils;

n)  will permit the Bank or its representatives, from time to time, i) to visit and inspect the Borrower’s premises, properties and assets and examine and
obtain copies of the Borrower's records or other infarmation, ii) to collect information from any entity regarding any Potential Prior-Ranking Claims
and discuss the Borrower’s affairs with the auditors, counsel and other professional advisers of the Borrower. The Borrower hereby authorizes and
directs any such third party to provide 1o 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 lhe benefit or on behalf of any Person other than the Borrower

REVIEW

The Bank may conduct annual or periodic reviews of the affairs of the Borrower, as determined by the Bank and limely advised lo the Borrower, for the
purpose of determining the financial performance of the Borrower, and the Borrower shall make available to the Bank such information as the Bank may
reasonably require and shall do all things reasonably necessary to facilitate such review by the Bank.

GENERAL INDEMNITY

The Borrower hereby agrees to indemnify and hold the Bank and its directors, officers, employees and agents harmless from and against any and all
claims, suits, actions, demands, debts, damages, costs, losses, obligations, judgements, charges, expenses and liabilities of any nature which are suffered,
incurred or sustained by, imposed on or asserted against any such Person as a result of, in connection with or arising out of i) any Event of Default or
breach of any term or condition of this Agreement or any Security or any other agreement delivered to the Bank by the Borrower or any Guarantor if
applicable or any Event of Default, i) the Bank acting upon instructions given or agreements made by electronic transmission of any type, iii) the presence
of Contaminants at, on or under or the discharge or likely discharge of Contaminants from, any properties now or previously used by the Borrower and iv)
the breach of or non compliance with any Applicable Law by the Borrower.

AMENDMENTS AND WAIVERS .

Save and except for any waiver or extension of the deadline for acceptance of this Agreement at the Bank's sole discretion, which may be communicated
in writing, verbally, or by conduct, no amendment or waiver of any provision of this Agreement will be effective unless itis inwriting, signed by the Borrower
and the Bank. No failure or delay, on the part of the Bank, in exercising any right or power hereunder or under any Securily or any other agreement
delivered to the Bank shall operate as a waiver thereof. Each Guarantor, if applicable, agrees that the amendment or waiver of any provision of this
Agreement (other than agreements, covenants or representations expressly made by any Guarantor herein, if any) may be made without and does not
require the consent or agreement of, or notice to, any Guarantor.

SUCCESSORS AND ASSIGNS
This Agreement shall exiend to and be binding upon the parties hereto and their respectlive heirs, executors, administrators, successors and permitted
assigns. The Borrower shall not be entitled to assign or transfer any rights or obligations hereunder, without the consent in writing of the Bank.

GAAP

Unless otherwise provided, all accounting terms used in this Agreement shall be interpreted in accordance with Canadian Generally Accepted Accounting
Principles in effect from time to time, applied on a consistent basis from period to period. Any change in accounling principles or the application of
accounting principles, including, wilhout limitation, the use of differential reporting (or any changes to the selection of differential reporting oplions) is only
permitted with the prior written consent of the Bank

SEVERABILITY
The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceabilily of any other provision of this Agreement
and such invalid provision shall be deemed to be severable.

DEFAULT BY LAPSE OF TIME
The mere lapse of time fixed for performing an obligation shall have the effect of putting the Borrower in default thereof

SET-OFF

The Bank is authorized (but not obligated), at any time and without notice, to apply any credit balance (whether or not then due) in any account in the
name of the Borrower, or to which the Borrower is beneficially entitled (in any currency) at any branch or agency of ihe Bank in or towards salisfaction of
the indebtedness of the Borrower due lo the Bank under the Credit Facilities and the other obligations of the Borrower under this Agreement. For that
purpose, the Bank is irrevocably authorized to use all or any part of any such credit balance to buy such other currencies as may be necessary to effect
such application
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CONSENT OF DISCLOSURE

The Borrower hereby grants permission to any Person having information in such Person’s possession relating to any Potential Prior-Ranking Claim, to
release such information to the Bank (upon its writlen request), solely for the purpose of assisting the Bank to evaluate the financial condition of the
Borrower

For the purposes of enroliment on Built (or such other service provider as the Bank may designate), the Borrower hereby consents to the Bank providing
Built (or such other service provider as lhe Bank may designate) with details of the Program Loans, including, without limitation, property address(es),
property status, equipment or leasehold improvement details and the Borrower's contact details, including, without limitation, the name(s) and email
address(es) of the Borrower's authorized signing officers

JOINT AND SEVERAL/SOLIDARY
Where more lhan one Person is liable as Borrower, for any obligation under this Agreement, lhen Lhe liability of each such Person [or such obligation is
joint and several (in Quebec, solidary) with each other such Person.

EVENTS OF DEFAULT

Without affecting or limiting the right of the Bank to terminate or demand payment of, or 1o cancel or restrict availability of any unutilized portion of, any

Credit Facility, each of the following shall constitute an "Event of Default” which shall entitle the Bank, in its sole discretion, to cancel any Credit Facility,

demand immediate repayment in full of any amounts outstanding under any Credit Facility, together with outstanding accrued interest and any olher

indebtedness under or with respect to any Credit Facility, and to realize on all or any portion of any Security:

a) failure of the Borrower to pay any principal, interest or other amouni when due pursuant to this Agreement;

b) failure of the Borrower or any Guarantor if applicable to observe any covenant, term or condition or provision contained in this Agreement, the Security
or any other agreement delivered 1o the Bank or in any documentation relating hereto or thereto;

¢) the Borrower, or any Guarantor if applicable, is unable to pay its debls as such debts become due, or is, or is adjudged or declared to be, or admits
to being, bankrupt or insolvent,

d) if any proceeding is taken to effect a compromise or arrangement with the creditors of the Borrower, or any Guarantor if applicable, or to have the
Borrower, or any Guarantor if applicable, declared bankrupt or wound up, or to have a receiver appointed for any part of the assets or operations of
the Borrower, or any Guaranitor if applicable, or if any encumbrancer takes possession of any part thereof;

e) if in the opinion of the Bank there is a material adverse change in the financial condition, ownership structure or composition or operation of the
Borrower, or any Guarantor if applicable;

f)  if any representation or warranty made by the Borrower in any document relating hereto or under any Security shall be false in any material respect;
or

g) if the Borrower, or any Guarantor if applicable, defaults in the payment of any other indebtedness, whether owing to the Bank or to any other Person,
or defaults in the performance or observance of any agreement in respect of such indebtedness where, as a result of such default, the maturity of
such indebtedness is or may be accelerated.

LANGUAGE
The parties hereto have expressly requested that this Agreement and all related documents, including notices, be drawn up in the English language. Les
parties ont expressément demandé que la présente convention el tous les documents y afferents, y compris les avis, soient rédigés en langue anglaise.

WHOLE AGREEMENT
This Agreement and any documents or instruments referred to in, or delivered pursuant to, or in connection with, this Agreementl constitute the whole and
entire agreement between the Borrower and the Bank with respect to the Credit Facilities.

GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws of the Province in which the branch of the Bank, which is the Borrower's
branch of account, is located, and the Jaws of Canada applicable therein, as the same may from time to time be in effecl. The Borrower irrevocably submits
to the non-exclusive jurisdiction of the courts of such Province and acknowledges the competence of such courts and irrevocably agrees to be bound by
a judgment of any such court

NOTICES

Any notice or demand to be given by the Bank shall be given in writing by way of a letter addressed to the Borrower. If the lefter is sent by telecopier, it
shall be deemed received on the date of transmission, provided such transmission is sent prior to 5:00 p.m. on a day on which the Borrower’s business is
open for normal husiness, and otherwise on the next such day If the letter is sent by ordinary mail to the address of the Borrower, it shall be deemed
received on the date falling five (5) days following 1he date of the letter, unless the letter is hand-delivered lo the Borrower, in which case the letter shall
be deemed to be received on the dale of delivery. The Borrower must advise the Bank at once about any changes in the Borrower's address.

ELECTRONIC MAIL AND FAX TRANSMISSION

The Bank is entitled to rely on any agreement, document or instrument provided to the Bank by the Borrower or any Guarantor as applicable by way of
electronic mail or fax transmission as though it were an original signed document. The Bank is further entitled to assume that any communication from
the Borrower received by electronic mail or fax transimission is a reliable communication from the Borrower

GENERAL
Unless otherwise provided, all doliar amounts are in Canadian currency.

STATEMENT OF BORROWER

The Borrower:

(a) declares that it meets the eligibility criteria for a loan pursuant to the terms of the Canada Small Business Financing Act (“CSBFA"):

(b) undertakes to use the proceeds of the Credit Facilities for the purposes specified in the loan application and for no other purpose;

(c) certifies that all of the information provided to the Bank in the loan application is true and correct in every respect; and

(d) authorizes the Bank to furnish any person appointed by or on behalf of the Government of Canada, in connection with the administration of
the Canada Small Business Financing Program with all information that the Bank has in respect of the Credit Facilities, the loan application, the
Borrower and any Guarantor

DEFINITIONS
For the purpose of this Agreement, the following terms and phrases shall have the following meanings:

"Applicable Laws" means, with respect to any Person, property, transaction or event, all present or future applicable laws, statutes. regulations, rules,
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orders, codes, treaties, conventions, judgements, awards, determinations and decrees of any governmental, regulatory, fiscal or monetary body or court
of competent jurisdiction in any applicable jurisdiction;

"Borrowing" means each use of a Credit Facility and all such usages outstanding at any time are “Borrowings”,

“Built” means Built Technologies, Inc., a third party service provider providing a centralized platform to manage loans made under the Canadian Small
Business Financing Loan (CSBFL) Program;

"Business Loan Insurance Plan” means the optional group creditor insurance coverage, underwritten by RBC Life Insurance Company, and offered in
connection with eligible loan products offered by the Bank.

"Business Day" means a day, excluding Saturday, Sunday and any other day which shall be a legal holiday in Canada or any Province thereof, or a day
on which banking inslitulions are closed throughoul Canada;

"Contaminant” includes, without limitation, any pollutant, dangerous substance, liquid waste, industrial waste, hazardous material, hazardous substance
or contaminant including any of the foregoing as defined in any Environmental Law;

“CSBF Act” constitutes the legal authority for the Canadian Small Business Financing Loan (CSBFL) Program. They contain the procedures and
conditions for making and administering CSBF Loans;

“Canadian Small Business Financing Loan (CSBFL) Program” refers to the government loan program established under the CSBF Act that aims to
increase the availability of financing to establish, expand, modernize and improve Canadian small business;

"Environmental Activity" means any activity, event or circumstance in respect of a Contaminant, including, without limitation, its storage, use, holding,
collection, purchase, accumulation, assessment, generation, manufacture, construction, processing, treatment, stabilization, disposition, handling or
transportation, or its Release into the natural environment, including movement through or in the air, soil, surface water or groundwater,
"Environmental Laws” means all Applicable Laws relating to the environment or occupational health and safety, or any Environmental Activity;

"Guarantor”" means any Person who has guaranteed the obligations of the Borrower under this Agreement;

“Person” includes an individual, a partnership, a joint venture, a frust, an unincorporated organization, a company, a corporalion, an association, a
government or any department or agency thereof including Canada Revenue Agency, and any other incorporated or unincorporated entity;

"Policy" means the Business Loan Insurance Plan policy 52000 and 53000, issued by RBC Life Insurance Company to the Bank;

"Potential Prior-Ranking Claims" means all amounts owing or required to be paid, where the failure to pay any such amount could give rise to a claim
pursuant to any law, statute, regulation or otherwise, which ranks or is capable of ranking in priority to the Security or otherwise in priority to any claim by
the Bank for repayment of any amounts owing under this Agreement;

“Program Loan({s)” means each loan or credit facility advanced to the borrower pursuant to the CSBF Act under this Agreement;

"RBP" and "Royal Bank Prime" each means the annual rate of interest announced by the Bank from time to time as being a reference rate then in effect
for determining interest rates on commercial loans made in Canadian currency in Canada;

"Release" includes discharge, spray, inject, incculate, abandon, deposit, spill, leak, seep, pour, emit, empty, throw, dump, place and exhaust, and when
used as a noun has a similar meaning; and

“Site Visit” an in-person inspection of the Business completed and recorded by an officer of the Bank via Built or such other delivery mechanism
specified in writing by lhe Bank; which may be required from time Lo time prior lo funding
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4

ﬁg Royal Bank

FORM 460 (Rev 12/2022) O

ROYAL BANK OF CANADA CREDIT AGREEMENT DATE: June 7, 2023
BORROWER: SRF:
1000502168 ONTARIO INC. 271985897 i

ADDRESS (Street, City/Town, Province, Postal Code)
103 COLLEGE ST. W
BELLEVILLE, ON K8P 2G3

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

CREDIT FACILITIES

Facility #1 Revolving demand facility in the amount of $10,000.00, available by way of RBP based loans.
Minimum retained balance $0.00

Revolved by the Bank in increments of $1,000.00

Interest rate: RBP + 3.13% per annum. Interest payable monthly, in arrears, on the same day each month as determined
by the Bank.

Margined: Yes [ ] No [X]

OTHER FACILITIES

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

a) Credit Card to a maximum amount of $10,000.00;
b) All Canada Small Business Financing Loans outstanding at any time and from time to time.

SECURITY

Security for the Borrowings and all other obligations of the Borrower to the Bank, including without limitation any amounts
outstanding under any Leases, if applicable, (collectively, the “Security”), shall include:

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

b) Postponement and assignment of claim on the Bank's form 918 signed by MANJOT KAUR GILL.

FEES

Facility #1 management fee of $50.00 payable in arrears on the same day each month.

REPORTING REQUIREMENTS

The Borrower will provide to the Bank:

a) annual compilation engagement financial statements for the Borrower, within 90 days of each fiscal year end;

b) annual personal statement of affairs for all Guarantors, who are individuals, within 90 days of the end of every fiscal
year of the Borrower, commencing with the fiscal year ending in 2024;

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

» Regislered \rademark of Royzl Bank of Canada
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OTHER INFORMATION/REQUIREMENTS

a) Inno event will the Credit Facilities or any part thereof be available unless the Bank has received:

i. An Environmental Risk Assessment Questionnaire is to be completed, executed and forwarded to the Bank
evidencing no environmental concerns.

ii. A copy of aduly completed and executed Purchase and Sale Agreement for property located at 103 College St
Belleville. Including breakdown of equipment, leaseholds.

ii. Receipt of a satisfactory Real Estate Appraisal Report on the property located at 103 College St West Belleville
bearing a minimum market value or income approach value of $1,020,000 or a confirming that the subject
transaction's Loan-to-Value (LTV) Ratio does not exceed 90 %. The appraisal is to be completed by a Bank
approved Appraiser and be satisfactory to the Bank in its opinion and sole discretion.

iv. Satisfactory evidence of adequate and appropriate life, disability, third party liability, general, practice interruption
and property insurance.

v. Evidence of the equity injection in the amount of $ 202,000 into the purchase of the land/building/equipment
located at 103 College St. Belleville, also to include evidence that $100,000 is available and sufficient enough to
purchase starting inventory is required by the Bank prior to the advance of funds. Specifically, funds are to have
been deposited into a Royal Bank of Canada account or the Borrower is to provide the Bank with evidence of paid
invoices. These invoices and the funds used to pay them will not be reimbursed by way of the new loan proceeds.

b) In no event will the Credit Facilities or any part thereof be available unless a satisfactory visit and inspection of the

Borrower's premises, properties and assets, including any equipment financed, has been completed by the Bank, or

its representatives.

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 amount 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 Borrowings
and decides not to apply for Business Loan Insurance Plan coverage on any new Borrowings, it hereby acknowledges
that the Bank may accept the Borrower’s signature below as the Borrower’s waiver of the Bank’s 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.

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 coverage to apply to any new Borrowings. If the Borrower decides not to apply for additional Business
Loan Insurance Plan coverage in respect of any new Borrowings (if 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 Insurance Plan coverage on such new Borrowings and that such new Borrowings are not insured under
the Policy as at the date the Borrower executes 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
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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.

STANDARD TERMS

The following standard terms have been provided to the Borrower:

[X] Form 472 (12/2022) Royal Bank of Canada Credit Agreement — Standard Terms

[ ] Form 473 (02/2020) Royal Bank of Canada Credit Agreement — Margined Accounts Standard Terms

[ ] Form 473A (06/2021) Royal Bank of Canada Credit Agreement — RBC Covarity Terms and Conditions
[ 1 Form 473B (02/2020) Royal Bank of Canada Credit Agreement ~ Margined Accounts Standard Terms

ACCEPTANCE
This Agreement is open for acceptance until July 7, 2023, after which date it will be null and void, unless exlended by the
Bank in its sole discretion.

ROYAL BANK OF CANADA

Per:
Title: Vice President

RBC Contact: CHRISTA SANDILAND

/cte

CONFIRMATION & ACCEPTANCE

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

Confirmed, accepted and agreed this day of . 20
1000502168 ONTARIO INC.
—é&:Signed by Narinder Gill
Per: @:ﬂ‘nm‘nﬁ.-m 164120 GMT -
Name: o
Title:
Per:
Name:
Title:

|/We have the authority to bind the Borrower

* Regislered tradernark of Royal Bank of Canada
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ROYAL BANK OF CANADA CREDIT AGREEMENT - STANDARD TERMS FORM 472 (12/2022)

The following set of standard terms is deemed 1o be included in and forms an integral pari of the Royal Bank of Canada Loan Agreement which refers to
standard terms with this document version date, receipt of which has been duly acknowledged by the Borrower. Terms defined elsewhere in this Agreement
and not otherwise defined below have the meaning given to such terms as so defined. 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:

GENERAL

This Agreement amends and restates without novation, any existing credit or loan agreement between the Borrower and the Bank and any amendments
thereto, (other than existing agreements for Other Facilities). Any credit facility existing under any such credit or loan agreement which is secured by
securily under section 427 of the Bank Act (Canada) (or any successor to such provision) is deemed to be cuntinued and renewed, without novation, under
the Credit Facilities. Any amount owing by the Borrower to the Bank under any such credit or loan agreement is deemed to be a Borrowing under this
Agreement. This Agreement is in addition to, and not in replacement of, agreements for Other Facilities. Any and all Security that has been delivered to
the Bank and which is included as Security in this Agreement shall remain in full force and effect, is expressly reserved by the Bank and shall apply in
respect of all obligations of the Borrower under the Credit Facilities. The Bank expressly reserves all Security granted to the Bank by the Borrower to
secure the Borrower's existing debt lowards the Bank, should the execulion of this Agreement effect a novation of said debt. Unless otherwise provided,
all doltar amounts are in Canadian currency

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, in form and substance, and executed and registered to the satisfaction of the Bark,

¢) 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, opinions and documentation as the Bank may reasonably require.

AVAILABILITY

Revolving facilities: The Borrower may borrow, convert, repay and reborrow up to the amount of each revolving facilily (subject to Margin where
applicable) provided each facility is made available at the sole discretion of the Bank and the Bank may cancel or restrict the availability of any unutilized
porfion al any time and from time to time without notice.

Non-revolving facilities: The Borrower may borrow up to the amount of each non-revolving facility provided these facilities are made available at the sole
discretion of the Bank and the Bank may cancel or restrict availability of any unutilized portion of these facilities at any time and from time to time without
notice.

LOAN REVOLVEMENT

If the Credit Faciliies include a revolving demand facility by way of RBP and/or RBUSBR based loans, the Borrower shall establish a current account in

Canadian currency, and, where RBUSBR based loans are made available, in US currency (each a “General Account”) for the conduct of the Borrower's

day-to-day banking business. The Borrower authorizes the Bank daily or otherwise as and when determined by the Bank to ascertain the balance of any

General Account and:

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

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

¢) where this facility is indicated to be Borrower revolved, if such position is a credit balance, the Bank will apply repayments on such facility only if so
advised and directed by the Borrower;

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

REPAYMENT

a) Amounts outstanding under the Credit Facilities, together with interest, shall become due in the manner and at the rates and times specified in or
pursuant to this Agreement and shall be paid in the currency of the Borrowing. Amounts due on a day other than a Business Day shall be deemed to
be due on the Business Day next following such day.

b) 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 including, without
limitation, an amount equal to the face amount of all LCs and LGs, if applicable, which are unmatured or unexpired, which amount shall be held by
the Bank as security for the Borrower's obligations to the Bank in respect of such Borrowings.

d) Where any Borrowings are repayable by scheduled blended payments of principal and interest, such payments shall be applied, firstly, to interest
due, and the balance, if any, shall be applied to principal outstanding with any balance of such Borrowings being due and payable as and when
specified in this Agreement. If any such payment is insufficient 1o 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.

e) Borrowings repayable by way of scheduled payments of principal plus interest shall be so repaid with any balance of such Borrowings being due and
payable as and when specified in this Agreement.

f)  For any Borrowings that are repayable by scheduled payments, if the scheduled payment date is changed then the maturity date of the applicable
Borrowings shall automatically be amended accordingly

g) Without limiting the right of the Bank to terminate or demand payment of or to cancel or restrict availability of any unused portion of any revolving
demand tender loan facility, Borrowings by way of tender loans shall be repaid (i) if the tender is not accepted, by returning the relevant draft, or
certified cheque, if applicable, to the Bank for cancellation or (i) if the tender is accepted, by returning the relevant draft, or certified cheque, if
applicable, once letters of guarantee or performance bonds are arranged. In the event such draft, or certified cheque, if applicable, is presented for
payment, the amount of the draft or certified cheque, if applicable will be converted to an RBP based loan with an interest rate of RBP plus 5% per
annum.

h)  Should the Bank demand immediate repayment in full of any amounts outstanding under any term facility due to an Event of Default, the Borrower
shall immediately repay all principal sums outstanding under such facility and all other obiigations in cannection with any such term facility.

i) Except for Borrowings secured by a mortgage, any amount that is not paid when due hereunder shall bear interest unlil paid at the rate of RBP plus
5% per annum or the highest premium indicated for any of the Borrower's facilities when in excess of 5%. or, in the case of an amount in US currency
if applicable, RBUSBR plus 5% per annum or the highest premium indicated for any of the Borrower's facilities when in excess of 5%. Such interest
on averdue amounts shall be computed daily, compounded monthly and shall be payable both before and after any or all of default, maturity, demand
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and judgement. For Borrowings secured by a mortgage. any amount that is not paid when due hereunder shall bear interest until paid at the same
rate as the interest rate applicable to the principal amount of the Borrowings as specified in this Agreement.

I} Inthe 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 option, the Bank may provide
a letter (*Renewal Letter”) to the Borrower setling out the terms upon which the Bank is prepared to exlend 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 malurity date of
the applicable Reducing Term Loan/Facility, then at the Bank's option the Reducing Term Loan/Fagility shall be automatically renewed on the terms
set out in the Renewal Letter and the terms of this Agreement shall be amended accordingly.

PREPAYMENT
Where Borrowings under any term facility are by way of RBP and/or RBUSBR based loans, the Borrower may prepay such Borrowings in whole or in part
at any time without fee or premium.

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

The Prepayment Fee will be calculated by the Bank as the sum of:
a) the greater of:

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

(i) the present value of the cash flow associated with the difference between the Bank's original cost of funds for the fixed rate term facility
Borrowing and the current cost of funds for a fixed rate term loan with a term substantially similar to the remaining term and an amortization
period substantially similar to the remaining amortization period of the fixed rate term facility Borrowing, each as determined by the Bank
on the date of such prepayment;

plus:

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

plus:
c) aprocessing fee.

The Prepayment Fee shall also be payable by the Borrower in the event the Bank demands repayment of the outstanding fixed rate term facility Borrowing
on the occurrence of an Event of Default. The Borrower's obligation to pay the Prepayment Fee will be in addition to any other amounts then owing by
the Borrower to the Bank, will form part of the Borrowings outstanding and will be secured by the Security described herein.

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

EVIDENCE OF INDEBTEDNESS

The Bank shall maintain accounts and records (the “Accounts”) evidencing the Borrowings made available to the Borrower by the Bank under this
Agreement. The Bank shall record the principal amount of such Barrowings, 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 1o this Agreement. The Borrower authorizes and direcls the Bank lo automatically debit, by mechanical,
electronic or manual means. any bank account of the Borrower for all amounts payable under this Agreement, including, but not limited to, the repayment
of principal and the payment of interest, fees and all charges for the keeping of such bank accounts

CALCULATION AND PAYMENT OF INTEREST AND FEES

a) The Borrower shall pay interest on each Overdraft, RBP and/or RBUSBR based loan monthly in arrears on lhe same day of each month as determined
by the Bank. Such interest will be calculated monthly and will accrue daily on the basis of the actual number of days elapsed and a year of 365 days.

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

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

d) The Borrower shall pay LG fees in advance on a quarterly basis calculated on the face amount of the LG issued and based on the number of days in
the upcoming quarter or remaining term thereof and a year of 365 days. LG fees are non-refundable. If applicable, fees for LGs issued in US currency
shall be paid in US currency

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

f)  The Borrower shall not be obligated to pay any interest, fees or costs under or in connection with this Agreement in excess of what is permitted by
Applicable Law. In no event shall the effective interest rate payable by the Borrower under any facility be less than zero.
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g) The annual rates of interest or fees to which the rates calculated in accordance with this Agreement are equivalent, are the rates so calculaled
multiplied by the actual number of days in the calendar year in which such calculation is made and divided by 365.

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), cosls and expenses incurred by the Bank in
connection with the preparation, negotiation, documentation and registration of this Agreement and any Security and the administration, operation,
termination, enforcement or protection of its rights in connection with this Agreement and the Security. The Borrower shall indemnify and hold the Bank
harmless against any loss, cost or expense incurred by the Bank if any facility under the Credit Facilities is repaid or prepaid other than on its Maturity
Date. The determination by the Bank of such loss, cost or expense shall be conclusive and binding for all purposes and shall include, without limitation,
any loss incurred by the Bank in liquidating or redeploying deposits acquired to make or maintain any facility.

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) willimmediately advise the Bank of any event which constitutes or which, with notice, lapse of time or both, would constitute a breach of any covenant
or other term or condition of this Agreement or any Security or an Event of Default;

¢)  will file all material tax returns which are or will be required to be filed by it, pay or make provision for payment of all material taxes (including interest
and penalties) and Potential Prior-Ranking Claims, which are or 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 slructure or composition and 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 limitalion, all Environmental and Health and Safety Laws;

f)  will immediately advise the Bank of any action requests or violation nolices received concerning the Borrower and hold the Bank harmless from and
against any fosses, 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 this Agreement;

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 assels and, in addition, for any buildings Jocaled in areas prone to flood and/or earthquake, wil insure and keep fully insured such
buildings against such perils;

i) except for Permitted Encumbrances, will not, withoul the prior written consent af 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)  will not, without the prior written consent of the Bank, sell, transfer, convey, lease of otherwise dispose of any of its properiies or assets other than in
the ordinary course of business and on commercially reasonable terms;

I)  will not, without the prior written consent of the Bank, guarantee or otherwise provide for, on adirect, indirect or contingent basis, the payment of any
monies or performance of any obligations by any other Person, except as may be provided for herein;

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

n)  will permit the Bank or its representatives. from time 1o time, i) o visit and inspect the Borrower's premises, properties and assets and examine and
oblain copies of lhe Borrower's records or other information, ii) to collect information from any person regarding any Potential Prior-Ranking Claims
and iii) to discuss the Borrower's affairs with the auditors, counsel and other professional advisers of the Borrower. The Borrower hereby authorizes
and directs any such third party to provide to the Bank or its representatives all such information, records or documentation requested by the Bank;
and

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

GENERAL INDEMNITY

The Borrower hereby agrees to indemnify and hold the Bank and its directors, officers, employees and agents harmless from and against any and all
claims, suits, actions, demands, debts, damages, costs, losses, abligations, judgements, charges, expenses and liabilities of any nature which are suffered,
incurred or sustained by, imposed on or asserted against any such Person as a result of, in connection with or arising out of i) any breach of any term or
condition of this Agreement or any Security or any other agreement delivered to the Bank by the Borrower or any Guarantor if applicable or any Event of
Default, i) the Bank acting upon instructions given or agreements made by electronic transmission of any type, iii) the presence of Contaminants at, on or
under or the discharge or likely discharge of Contaminants from, any properties now or previously used by the Borrower and iv) the breach of or non
compliance with any Applicable Law by the Borrower or any Guarantor.

AMENDMENTS AND WAIVERS

Save and except for any waiver or extension of the deadline for acceptance of this Agreement at the Bank's sole discretion, which may be communicated
in writing, verbally, or by conduct, no amendment or waiver of any provision of this Agreement will be effective unless itis in writing, signed by the Borrower
and the Bank. No failure or delay, on the part of the Bank, in exercising any right or power hereunder or under any Security or any other agreement
delivered to the Bank shall operate as a waiver thereof. Each Guarantor, if applicable, agrees that the amendment or waiver of any provision of this
Agreement (other than agreements, covenants or representations expressly made by any Guarantor herein, if any) may be made without and does not
require the consent or agreement of, or notice lo, any Guarantor.

SUCCESSORS AND ASSIGNS
This Agreement shall extend te and be binding upon the parties hereto and their respective heirs. executors, administrators, successors and permitted
assigns. The Borrower shall not be entitled to assign or transfer any rights or obligations hereunder, without the consent in writing of the Bank.

GAAP

Unless otherwise provided, all accounting lerms used in this Agreement shall be interpreted in accordance with Canadian Generally Accepted Accounting
Principles, as appropriate, for publicly accountable enterprises, private enterprises, not-for-profit organizations, pension plans and in accordance, as
appropriate, with Public Sector Accounting Standards for government organizations in effect from time to time, applied on a consistent basis from period
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to period All financial statements and/or reports shall be prepared using one of the above bases of presentation, as appropriate, including, without
limitation, the application of accrual accounting. Except for the transition of accounting standards in Canada, any change in accounting principles or the
applicalion of accounting principles is only permitted with the prior written consent of the Bank.

SEVERABILITY
The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other provision of this Agreement
and such invalid provision shall be deemed to be severable.

DEFAULT BY LAPSE OF TIME
The mere lapse of time fixed for performing an obligation shall have the effect of putting the Borrower in default thereof.

SET-OFF

The Bank is authorized (but not ebligated), al any lime and without notice, to apply any credit balance (whether or not then due) in any account in the
namne of the Borrower, or to which the Borrower is beneficially entifled (in any currency) at any branch or agericy of the Bank in or towards satisfaction of
the indebtedness of the Borrower due to the Bank under the Credit Facilities and the other obligations of the Borrower under this Agreement. For thal
purpose, the Barnk is irrevocably authorized to use all or any part of any such credit balance to buy such other currencies as may be necessary to effect
such application

CONSENT OF DISCLOSURE

The Borrower hereby grants permission to any Person having information in such Person's possession relating to any Potential Prior-Ranking Claim, to
release such information to the Bank (upon its written request), solely for the purpose of assisting the Bank to evaluate the financial condition of the
Borrower.

JOINT AND SEVERAL / SOLIDARY
Where more than one Person is liable as Borrower, for any obligation under this Agreement, then the liability of each such Person for such obligation is
joint and several (in Quebec, solidary) with each other such Person.

EVENTS OF DEFAULT

Without affecting or limiting the right of the Bank to terminate or demand payment of, or to cancel or restrict availability of any unutilized partion of, any

demand or other discretionary facility, each of the following shall constitute an “Event of Default” which shall entitle the Bank, in its sole discretion, to

cancel any Credit Facilities, demand immediate repayment in full of any amounts outstanding under any term facility, together with outstanding accrued
interest and any other indebtedness under or with respect to any term facility, and to realize on all or any portion of any Security:

a) failure of the Borrower to pay any principal, interest or other amount when due pursuant to this Agreement;

b) failure of the Borrower, or any Guarantor if applicable, to observe any covenant, term or condition or provision contained in this Agreement, the
Security or any other agreement delivered to the Bank or in any documentation relating hereto or thereto:

¢) the Borrower, or any Guarantor if applicable, is unable to pay its debts as such debts become due, or is, or is adjudged or declared to be, or admits
to being, bankrupt or insolvent;

d) if any proceeding is taken to effect a compromise or arrangement with the creditors of the Borrower, or any Guarantor if applicable, or to have the
Borrower, or any Guarantor if applicable, declared bankrupt or wound up, or to have a receiver appointed for any part of the assets or operations of
the Borrower, or any Guarantor if applicable, or if any encumbrancer takes possession of any part thereof;

e) if in the opinion of the Bank there is a material adverse change in the financial condition, ownership siructure or composition or operation of the
Borrower, or any Guarantor if applicable;

f)  if any representation or warranty made by the Borrower in any document relating hereto or under any Security shall be false in any material respect;
or

g) if the Borrower, or any Guarantor if applicable, defaulls in the payment of any other indebtedness, whether owing to the Bank or to any other Person,
or defallts in the performance or observance of any agreement in respect of such indebtedness where, as a result of such default, the maturity of
such indebtedness is or may be accelerated,

LETTERS OF CREDIT AND/OR LETTERS OF GUARANTEE

Borrowings made by way of LCs and/or LGs will be subject to the following terms and conditions:

a) each LC andfor LG shall expire on a Business Day and shall have a term of not more than 365 days;

b) at least 2 Business Days prior to the issue of an LC and/or LG, the Borrower shall execute a duly authorized application with respect to such LC
and/or LG and each LC and/or LG shall be governed by the terms and conditions of the relevant application for such contract. If there is any
inconsistency at any lime belween the terms of this Agreement and the terms of the application for LC and/or LG, the terms of the application for the
LC and/or LG shall govern; and

¢) anLC and/or LG may not be revoked prior to its expiry date unless the consent of the beneficiary of the LG andfor LG has been obtained.

d) LC and/or LG fees and drawings will be charged to the Borrower’s accounts.

FEF CONTRACTS

Bank makes no formal commitment herein to enter into any FEF Contract and the Bank may, at any time and at all times, in its sole and absolute discrelion,
accept or reject any request by the Borrower to enter into a FEF Contract. Should the Bank make FEF Contracts available to the Borrower, the Borrower
agrees, with the Bank as follows:

a) the Borrower shall promplly issue or countersign and return a confirmation or acknowledgement of the terms of each such FEF Contract as required
by the Bank;

b) the Borrower shall, if required by the Bank, promptly enter into a Foreign Exchange and Options Master Agreement or such other agreement in form
and substance satisfactory to the Bank to govern the FEF Contracl(s);

¢) in the event of demand for payment under the Agreement, the Bank may terminate all or any FEF Contracts. if the agreement governing any FEF
Contract does not contain provisions governing termination, any such termination shall be effected in accordance with customary market practice. The
Bank’s determination of amounts owing under any terminated FEF Contract shall be conclusive in the absence of manifest error. The Bank shall
apply any amount owing by the Bank to the Borrower on termination of any FEF Contract against the Borrower’s obligations to the Bank under the
Agreement and any amount owing to the Bank by the Borrower on such termination shall be added to the Borrower's obligations to the Bank under
the Agreement and secured by the Security;
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d) the Borrower shall pay all required fees in connection with any FEF Contracts and indemnify and hold the Bank harmless against any loss, cost or
expense incurred by the Bank in relation to any FEF Contract;

e) any rights of the Bank herein in respect of any FEF Contract are in addition to and not in limitation of or substitution for any rights of the Bank under
any agreement governing such FEF Contract. In the event that there is any inconsistency at any time between the terms hereof and any agreement
governing such FEF Contract, the terms of such agreement shall prevail;

f)  in addition to any security which may be held at any time in respect of any FEF Contract, upon request by the Bank from time to time, the Borrower
will deliver to the Bank such security as is acceptable to the Bank as continuing collateral security for the Borrower’s obligations to the Bank in respect
of FEF Contracts; and

g) the Borrower will enter each FEF Contract as principal, and only for purposes of hedging currency risk arising in the ordinary course of the Borrower’s
business and not for purposes of speculation. The Borrower understands and hereby acknowledges the risks associated with each FEF Contract

EXCHANGE RATE FLUCTUATIONS

If, for any reason, the amount of Borrowings and/or Leases if applicable, outstanding under any facility in a currency other than Canadian currency, when
converted to the Equivalent Amount in Canadian currency, exceeds the amount available under such facility, the Borrower shall immediately repay such
excess of shall secure such excess to the satisfaction of the Bank.

LANGUAGE
The parties hereto have expressly requested that this Agreement and all related documents, including nolices, be drawn up in the English language. Les
parties ont expressément demandé que la présente convention et lous les documents y afférents, y compris les avis, soient reédigés en langue anglaise.

WHOLE AGREEMENT
This Agreement and any documents or instruments referred to in, or delivered pursuant to, or in connection with, this Agreement constitute the whole and
entire agreement between the Borrower and the Bank with respect to the Credit Facilities.

GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws of the Province in which the branch of the Bank, which is the Borrower's
branch of account, is located, and the laws of Canada applicable therein, as the same may from time to time be in effect. The Borrower irrevocably submits
lo the non-exclusive jurisdiction of lhe courts of such Province and acknowledges lhe competence of such courts and irrevocably agrees to be bound by
a judgment of any such court.

NOTICES

Any notice or demand to be given by the Bank shall be given in writing by way of a letter addressed to the Borrower. If the letter is sent by telecopier, it
shall be deemed received on the date of transmission, provided such transmission is sent prior to 5:00 p.m, on a day on which the Borrower's business is
open for normal business, and otherwise on the next such day. If the lefler is sent by ordinary mail to the address of the Borrower, it shall be deemed
received on the dale falling five (5) days following the date of the letter, unless the letter is hand-delivered to the Borrower, in which case the letter shall
be deemed to be received on the date of delivery. The Borrower must advise the Bank at once about any changes in the Borrower's address.

COUNTERPART EXECUTION
This Agreement may be executed in any number of counterparts and by different parties in separate counterparts, each of which when so executed shall
be deemed to be an original and all of which taken together constitute one and the same instrument

ELECTRONIC MAIL AND FAX TRANSMISSION

The Bank is entitied to rely on any agreement, document or instrument provided to the Bank by the Borrower or any Guarantor as applicable, by way of
electronic mail or fax transmission as though it were an original document. The Bank is further entitled to assume that any communication from the
Borrower received by elecironic mail or fax transmission is a reliable communication from the Borrower,

ELECTRONIC IMAGING

The parties hereto agree that, atany time, the Bank may convert paper records of this Agreement and all other documentation delivered to the Bank (each,
a "Paper Record") into electronic images (each, an “Electronic image”) as part of the Bank's normal business practices. The parties agree that each such
Electronic Image shall be considered as an authoritative copy of the Paper Record and shall be legally binding on the parties and admissible in any legal,
administrative or other proceeding as conclusive evidence of the contents of such document in the same manner as the original Paper Record.

CONFIDENTIALITY

This Agreement and all of its terms are confidential (“Confidential Information”). The Borrower shall keep the Confidential Information confidential and
will not disclose the Confidential Information, or any part thereof, to any Person other than the Borrower's directors, officers, employees, agents, advisors,
contractors, consultants and other representatives of the Borrower who need to know the Confidential Information for the purpose of this Agreement, who
shall be informed of the confidential nature of the Confidential Information and who agree or are otherwise bound to treat the Confidential Information
consistent with the terms of this Agreement. Without limiting the generality of the foregoing, the Borrower shall not issue any press release or make any
other public announcement or filing with respect to the Confidential Information without the Bank's prior written consent

DEFINITIONS
For the purpose of this Agreement, if applicable, the following terms and phrases shall have the following meanings:

“Applicable Laws"” means, with respect to any Person, property, transaction or event. all present or future applicable laws, stalutes, regulations, rules,
policies. guidelines, rulings, interpretations, directives (whether or not having the force of law), orders, codes, treaties, conventions, judgements, awards,
determinations and decrees of any governmental, quasi-governmental, regulatory, fiscal or monetary body or agency or court of competent jurisdiction in
any applicable jurisdiction;

“Borrowing” means each use of a Credit Facilily, excluding Leases, and all such usages outstanding at any time are "Borrowings”;

“Business Day” means a day. excluding Saturday, Sunday and any other day which shall be a legal holiday in Canada or any Province thereof, or a day
on which banking institutions are closed throughout Canada;,
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“Business Loan Insurance Plan” means lhe optional group creditor insurance coverage, underwrilten by RBC Life Insurance Company, and offered in
connection with eligible loan products offered by the Bank;

“Capital Expenditures” means, for any fiscal period, any amounts accrued or paid in respect of any purchase or other acquisition for value of capital
assels and, for greater certainly, excludes amounts expended in respect of the normal repair and maintenance of capilal assets utilized in the ordinary
course of business;

“Contaminant” includes, without limitation, any pollutant, dangerous substance, liquid waste, industrial waste, hazardous material, hazardous substance
or contaminant including any of the foregoing as defined in any Environmental and Health and Safety Law;

“Corporate Distributions” means any payments to any shareholder, director or officer, or to any associate or holder of subordinated debt, or to any
shareholder, director or officer of any associate or holder of subordinated debt, including, withoul limitation, bonuses, dividends, interest, salaries or
repayment of debt or making of loans to any such Person, but excluding salaries to officers or other employees in the ordinary course of business;

“Current Assets” means, at any time, those assets ordinarily realizable within one year from the date of determination or within the normal operating
cycle, where such cycle is longer than a year,

“Current Liabilities” means, at any time, amounts payable within one year from the date of determination or within the normal operating cycle, where
such cycle is longer than a year (the operating cycle must correspond with that used for current assets);

"Current Ratio” means the ratio of Current Assets to Current Liabilities;

“Debt Service Coverage" means, for any fiscal period, the ratio of EBITDA to the totai of Interest Expense and scheduled principal payments in respect
of Funded Debt;

“EBITDA” means, for any fiscal period, net income from continuing operations (excluding extracrdinary gains or losses) plus, to the extent deducted in
determining net income, Interest Expense and income taxes accrued during, and depreciation, depletion and amortization expenses deducted for, the
period;

“Environmental Activity” means any activity, event or circumstance in respect of a Contaminant, including, without timitation, its storage, use, holding,
collection, purchase, accumulation, assessment, generation, manufacture, construction, processing, treatment, stabilization, disposition, handling or
transportation, or its Release into the natural environment, including movement through or in the air, soil, surface water or groundwater;

“Environmental and Health and Safety Laws” means all Applicable Laws relating to the environment or occupational health and safety, or any
Environmental Activity;

“Equivalent Amount” means, with respect to an amount of any currency, the amount of any other currency required to purchase that amount of the first
mentioned currency through the Bank in Toronto, in accordance with normal banking procedures;

“Equity” means the total of share capital (excluding preferred shares redeemable within one year) contributed surplus and retained earnings plus
Postponed Debt;

“Financial Assistance” means any form of direct or indirect financial assistance of any other Person by means of a loan, guarantee or otherwise or any
obligations (contingent or olherwise) intended to enable another Person to incur or pay any debt or comply with any agreements related lhereto or to
otherwise assure or protect creditors of another Person against loss in respect of debt or any other obligations of such other Person;,

“Fixed Charge Coverage” means, for any fiscal period, the ratio of EBITDA plus payments under operating leases less cash income taxes, Corporate
Distributions and Unfunded Capital Expenditures to Fixed Charges:

“Fixed Charges" means, for any fiscal period, the total of Interest Expense, scheduled principal payments in respect of Funded Debt and payments under
operating leases;

“Foreign Exchange Forward Contract” or “FEF Contract” means a currency exchange transaction or agreement or any option with respect to any such
transaction now existing or hereafter entered into between the Borrower and the Bank.

“Funded Debt” means, at any time for the fiscal period then ended, all obligations for borrowed money which bears interest or to which interestis imputed
plus, without duplication, all obligations for the deferred payment of the purchase of property, all capital lease obligations and all indebtedness secured by
purchase money securily interests, but excluding Postponed Debt;

“Guarantor” means any Person who has guaranteed the obligations of the Borrower under this Agreement;

“Lease” means an advance of credit by the Bank to the Borrower by way of a Master Lease Agreement. Master Leasing Agreement, Leasing Schedule,
Equipment Lease, Conditional Sales Contract, or pursuant to an Interim Funding Agreement or an Agency Agreement, in each case issued to the Borrower;

“Interest Expense” means, for any fiscal period, the aggregate cost of advances of credit outstanding during that period including, without limitation,
interest charges, capitalized interest, the interest component of capital leases, fees payable in respect of letters of credit and letters of guarantee and
discounts incurred and fees payable in respect of bankers’ acceptances

“Investment” means the acquisition (whether for cash, property. services, securilies or otherwise) of shares bonds, notes, debentures, partnership or
other property interests or other securities of any other Person or any agreement to make any such acquisition;
“Letter of Credit” or “LC" means a documentary credit issued by the Bank on behalf of the Borrower for the purpose of paying suppliers of goods;

“Letter of Guarantea” or “LG"” means a documentary credit issued by the Bank on behalf of the Borrower for the purpose of providing security to a third
party that the Borrower or a person designated by the Borrower will perform a contractual obligation owed to such third party;
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ROYAL BANK OF CANADA CREDIT AGREEMENT - STANDARD TERMS FORM 472 (12/2022)

“Margin” or “Margined” means that the availability of Borrowings under the credit facilities will be based on the Borrower's level of accounts receivable,
inventory and Potential Prior Ranking Claims as determined by reference to regular reports provided to the Bank by the Borrower;

“Qverdraft” means advances of credit by way of debit balances in the Borrower’s current account;

“Permitted Encumbrances” means, in respect of the Borrower:

a) liens arising by operation of law for amounts not yet due or delinquent, minor encumbrances on real property such as easements and rights of way
which do not materially detract from the value of such property, and security given to municipalities and similar public authorities when required by
such authorities in connection with the operations of the Borrower in the ordinary course of business; and

b) Security granted in favour of the Bank;

B

“Person” includes an individual, a partnership, a joint venture, a trust, an unincorporated organization, a company. a corporation, an association, a
government or any department or agency thereof including Canada Revenue Agency, and any other incorporated or unincorporated entity;

“Policy” means the Business Loan Insurance Plan poticy 52000 and 53000, issued by RBC Life Insurance Company to the Bank;

“Postponed Debt” means indebtedness that is fully postponed and subordinated, both as to principal and interest, on terms satisfactory to the Bank, to
the obligations owing to the Bank hereunder;

“Potential Prior-Ranking Claims” means all amounts owing or required to be paid, where the failure to pay any such amount could give rise to a claim
pursuant to any law, slatute. regulation or otherwise, which ranks or is capable of ranking in priority 1o the Security or otherwise in priority to any claim by
the Bank for repayment of any amounts owing under this Agreement;

“RBP" and “Royal Bank Prime” each means the annual rate of interest announced by the Bank from time to time as being a reference rate then in effect
for determining interest rates on commercial loans made in Canadian currency in Canada;

“RBUSBR” and “Royal Bank US Base Rate” each means the annual rate of interest announced by the Bank from time 1o time as a reference rale then
in effect for determining inlerest rates on commercial loans made in US currency in Canada;

“Release” includes discharge, spray, inject. inoculate, abandon, deposit, spill, leak, seep, pour, emit, empty, throw, dump, place and exhaust, and when
used as a noun has a similar meaning;

“Tangible Net Worth” means ihe total of Equity less intangibles, deferred charges, leasehold improvements, deferred tax credits and unsecured advances
to related parties. For the purpose hereof, intangibles are assets lacking physical substance;

“Total Liabilities” means all liabilities exclusive of deferred tax liabilities and Postponed Debt;
“Unfunded Capital Expenditures” means Capital Expenditures not funded by either bank debt or equity proceeds.

“US” means United States of America.
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RBC
% Royal Bank FORM 484 (Rev 06/2017)
RECH
ROYAL BANK OF CANADA AMENDING AGREEMENT - CSBFL ' DATE: August 14, 2023
| BORROWER: 1000502168 ONTARIO INC. | SRF: 271985897

ADDRESS (Street, City/Town, Province, Postal Code)
103 COLLEGE ST. W.

BELLEVILLE, ON, K8P 2G3

Royal Bank of Canada (the “Bank”) hereby confirms to the undersigned borrower (the “Borrower”) the following
amendments to the loan agreement dated April 19, 2023, and any previous amendments thereto, between the
Bomower and the Bank (the “Agreement”):

1. Under the Credit Facilities section of the Agreement, Facility #1 is amended and restated as follows:

Facility #1 CSBFL Variable rate term facility in the amount of $903,771.00. Repayable by consecutive monthly
blended payments of $9,885.00, including interest, based on a 178 month amortization (Payment amount subject to
annual adjustments to ensure amortization). Next payment is due September 1, 2023. This loan has a 10 month term
and all outstanding principal and interest is payable in full on June 1, 2024. Interest rate: RBP+ 3.00% per annum.

BUSINESS LOAN INSURANCE PLAN

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

If the 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 Borrowings
and decides not to apply for Business Loan Insurance Plan coverage on any new Borrowings, it hereby acknowledges
that the Bank may accept the Borrower's signature below as the Borrower's waiver of the Bank’s 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.

if the Borrower has existing Borrowings to which Business Loan Insurance Plan coverage applies, and any new
Bommowings 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 coverage to apply to any new Borrowings. If the Borrower decides not to apply for additional Business
Loan Insurance Plan coverage in respect of any new Borrowings (if 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 Insurance Plan coverage on such new Borrowings and that such new Borrowings are not insured under
the Policy as at the date the Borrower executes 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

Registered ademark of Royal Bank of Canada
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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.

OTHER TERMS AND CONDITIONS
a) All capitalized terms not otherwise defined herein shall have the meaning ascribed to them in the Agreement;
b) All other terms and conditions of the Agreement including those contained in the standard terms
provided therewith, remain in full force and effect; and
c) The effectiveness of the terms hereof is conditional upon receipt of a duly executed copy of this amending
agreement.

ACCEPTANCE
This amending agreement is open for acceptance until September 14, 2023, after which date it will be null and void,
unless extended in writing by the Bank.

ROYAL BANK OF CANADA

Per:
Title: Vice President

RBC Contact: Christa Sandiland

/mt

ACKNOWLEDGEMENT & ACCEPTANCE

Confirmed, accepted and agreed this day of . , 20

1000502168 ONTARIO INC.
(e=§igned by Manjot Gill
Per: 0Nn'2023-08-15 01:58:20 GMT

Name:
Title:

Per.
Name:
Title:

Reyisteted bademark of Royal Bank of Canada
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PLEASE FORWARD TO APPROPRIATLC BUSINLCSS SERVICC CENTRE {BSC) E-FORM 3194 {10/2020})
\ BUSINESS CREDIT CARDS - NEW ACCOUNTS/ADDITIONAL CREDIT" _
RBC NOTE: Only typed submission accepted. Handwritten forms will be returned. ‘CAMPA'GN ERDERISS
" Fields labeled with asterisks {(* *) are mandatory

To: Montreal BSC New Borrowing Client send via eCourier

RE: BUSINESS SRF** (2 27_1-935—897 BUSINESS APPLICANT NAME (LEGAL REGISTERED BUSINESS NAME)* *
1000502168 ONTARIO INC.
Business Primary Mailing Address™ ™ BUSINESS NAME TO APPEAR ON CARDS Max. 24 Characters**®
103 COLLEGE ST W 1000502168 ONTARIO INC.
BECLEVICEE ON K8P2G3 BUSINESS PHONE NUMBER (613) 242-6640
exT: Q000
HOME BRANCH TRANSIT NUMBER (Obtain from Business SRF profile)** 00392
AUTHORIZED ALTERNATE CONTACT PERSON FOR BUSINESS (optional)
Name {(first name, surname) Tille: Phone Number & Ext:
MANJOT GILL (613) 743-2211

RBC CONTACT OFFICER INFORMATION** (ALL FIELDS MUST BE COMPLETED)
We certify that the total cradit extended, including these limits, is approved under Authorized Credit Facility dated (mm/dd/yy): February 1 4, 2023

BANK OFFICER NAME o | RESPONSIBILITY TRANSIT
DEBBIE AHERN 08386

BANK OFFICER PHONE NUMBER BANK OFFICER FAX NUMBER
(705) 761-6112

Please add the following people to the Business Credit Card Accounts issued to the above company

STATEMEN?DATE** This is the date the statement {s) will be printed. All cards must have the same statement 27
date as the card where points roll up to {between the 3rd and the 27th day of the month).
CARD LANGUAGE PREFERENCE* * ENGLISH
PRIMARY CARD FOR OWNERS &/OR EMPLOYEES & SUPPLEMENTARY CARD FOR OWNERS
CARDHOLDER NAME™** CARD TYPE** CREDIT LIMIT** FEE CODE
{first name, surname) Maximum 24 characters (Reterminesiennslifes
points)
MANJOT GILL Avion Visa Infinite Business $10,000 JN1S
OPEN ADDITIONAL NEW BUSINESS ACCOUNTS (SUPPLEMENTARY)
CARDHOLDER NAME** CARD TYPE** CREDIT LIMIT** FEE CODE
{first name, surname) Maximum 24 characters ‘Dc"’"'g":;i,f"’;;‘“"‘ fef
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E-FORM 3194 {10,2020)

OPEN ADDITIONAL NEW BUSINESS ACCOUNTS (SUPPLEMENTARY) continued.

CARDHOLDER NAME** CARD TYPE** CREDIT LIMIT** FEE CODE
(first name, surname) Maximum 24 characters IDe!em&:n:;:(r;r;ual lee

The following two options to be used in conjunction with the creation of a new account.
Please use CART for standalone requests.

Decrease Credit Limit:

Cf'ardholder NBme Existing Credit Card Number ) .New e L|r.n|t.
{first name*surname) (ensure minimum product limits are adhered to)|

Close existing credit Card:

Cardholder Name
{first name*surname)

Existing Credit Card Number

Autopay: Add
pay X] RBC
Bank Name
Bank Code {Institution Number) 003 e
Bank Transit 00392
Bank Account Number: 1025360
Minimum Payment D On the due date a deduction and application of the minimum payment minus any payments
made as indicated on the last cycled statement
Previous Balance On the due date a deduclion and application of a payment based on Lhe lasl cycle statement
‘staterment balance’ minus any payment made (or credits received) before the actual due
date.
D Apply to all cards on SRF profile {no list required) D List additional accounts to be set up (including new open)

CARDHOLDER NAME

{first name, surname) Maximum 24 characters Exi5ing:EredikEaraiNtimber
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E-FORM 3184 (10/2020)
Supplementary Fee

Firsl Avion Visa Business {formerly "Visa Business Platinum Avion") card on the account owned by a Primary Business
Cardholder with personal and business Avion products, may choose to apply the supplementary fee discount on their personal
Avion card (IAV and GCP) or on their Avion Visa Business credit card {CPX). Supplementary fee discount is not applicable to
clients who hold an Avion Visa Infinite Business card and a Personal Avion card.

CARDHOLDER NAME Existing Avion Visa Business Existing Personal Avion {IAV Supplementary Fee
({first name, surname) Maximum 24 characters {CPX) Credil Card Number and GCP) Credit Card Number to be applied to

CARD DELIVERY ADDRESS** (Only select one destination by placing an X beside preferred option)

D Deliver card(s) to Business Primary Mailing Address

\ Card(s) will be delivered to Business Primary Mailing Address.

|_| Deliver card(s) to Other Business Address on file
m Deliver card(s) to branch

BRANCH TRANSIT # 00392 BRANCH TRANSIT NAME NORTH FRONT &TA\LEYVIEW BR
ATTENTION

STREET ADDRESS 246 NORTH FRONT ST

CITY PROVINCE

BELLEVILLE ON

COUNTRY (if foreign) POSTAL CODE

K8P 3C2

1 AM AN AUTHORIZED SIGNING OFFICER OF THE BUSINESS WITH THE AUTHORITY TO BIND THE BUSINESS APPLICANT
NAME NAME

MANJOT GILL

TITLE - TITLE - T
DIRECTOR

SIGNATBF_Sigr‘]\?d by Manjot Gill SIGNATURE

on ‘2\0-2—3’—)95—05 16:50:59 GMT
DATE (mm/ddlyy) DATE (mm/ddlyy) -
May b, 2023

COMMENTS: (OPTIONAL)

This section is NOT to be used for changes on existing cards. For maintenance items such as name changes, card
cancellations, etc. use CART - Client Action and Request Tool

* Regis:ered trademarks ot Royal Bark ol Canada
RBC and Royal Bank are reg slered irademarks ol Royal Bank ol Canada

1 All other trademarks are 1he property of their respective owner(s).
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RBC A

Royal Bank

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

1.

What the Words Mean: In this Agreement and the
Disclosure Statement, please remember that,

we", "our" and "us" mean the Applicant, and;

“you" and “"your" mean Royal Bank of Canada and

companies under RBC®.

Please also remember that in this Agreement and the
Disclosure Statement:

"Account” means an RBC Avion® Visa Infinite Business®*
("Avion Visa Infinite Business”), RBC Avion Visa
Business {"Avion Visa Business") (formerly "RBC Visa
Business Platinum Avion"), RBC Visa Business {("Visa
Business") or RBC Visa Business Gold ("Visa Business
Gold") account that you have opened for the Applicant.
You may add other types of Accounts to this list at any
time. All Cards you issue to Cardholders under an
Accounl form part of the Account;

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

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

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

"Applicant” means the business identified in an

application for an Account;

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

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

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

"Cardholder" means an individual for whom you have
opened an Account and to whom you have issued a Card
on that Account at the request of an Authorized Person
under Lhis Agreement;

"Cash Advance” means an advance of cash that is
charged to a Cardholder’s Accounl wilh, or in conneclion
with, their Card {or any other eligible Account access
card you have issued to the Cardholder) and bill
payments made from the Account at a bank branch, at a
banking machine or on the Internet, Credit Card Cheques,
balance transfers and "cash-like" transactions, including,
without limitation, money orders, wire transfers,
travellers' cheques, and gaming transactions {including

E-FORM 80450 (03/2019)

RBC Royal Bank® Visa' Business Card Agreement

betting, off-track betting, race track wagers, casino

gaming chips, lottery tickets);

"Credit Limit" means the maximum amount of Debt that
can remain outstanding and unpaid at any time in a
Cardholder’s Accounl under this Agreement;

"Debt" means all amounts charged to a Cardholder’s
Accounl wilh or in connection with their Card, including
Purchases, Cash Advances, interest, and Fees;

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

"Fee" means a fee that applies to a Cardholder’s
Account and this Agreement, as set out in the Disclosure
Statement and in any document or other written
statement you may send to the Cardholder or us from
time to time;

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

"Interest-Bearing Balance” means the unpaid balance of
the Debt outstanding in a Cardholder’s Account that is
made up of any combination of Interest-Bearing
Purchases and Interest-Bearing Fees and Cash Advances;

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

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

"Interest Rate (Interest-Bearing  Purchases and
Interest-Bearing Fees)" means the annual percentage rate
of interest referred to in the Disclosure Statecment and
set out on each Account Statement that applies to each
Interest-Bearing Purchase and Interest-Bearing Fee;

"Interest Rates" mean, collectively, the Interest Rate
{Cash Advances including Credit Card Cheques) and the
Interest Rate {Interest-Bearing Purchases and
Interest-Bearing Fees);

“Liability Waiver Program” means Lhe RBC Royal Bank
Visa Liability Waiver Program in force from time to lime,
a current copy of which is annexed to this Agreement;

"Minimum Payment” means the amount indicated as
such on an Account Statement;

"New Balance" means the amount indicated as such on
an Account Statement;

"Payment Due Date” means the date indicated as such
on an Account Statement;
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"Personal Identification Number” means (he personal
identification number that a Cardholder has selected in
your prescribed manner;

"Purchase” means a purchase of goods or services f{or
both) that is charged to a Cardholder’s Account with or
in connection with their Card;

"Statement Date" means the last date of the Statement
period for which an Account Statement is produced;

"Terms of Use"” means the Visa Business Reporting
Terms of Use and/or the Visa Payment Controls
Cardholder Terms and Conditions, established by Visa,
that each User will be asked to read and agree with upon
first log-in to Visa Business Reporting or Visa Payment
Controls, and from time to time thereafter when
prompted by Visa;

"User"” means each authorized user of Visa Business
Reporting and/ or Visa Payment Controls designated and
enrolled by the Applicant;

"Visa" means Visa Canada Corporation, Visa Inc., Visa
International Service Association, Visa Worldwide Pte
Limited, and Visa U.S.A. Inc. including their subsidiaries
and/or their affiliated entities;

"Visa Business Reporting” means the reporting and
analyzing online Lool provided by Visa, which enables
Avion Visa Infinite Business Applicants lo self-manage
their spending by being able to track expenses, save
receipts, create reports, and more; and

"Visa Payment Controls” means the online tool provided
by Visa, which enables Avion Visa Infinite Business
Applicants to selfmanage the usage of each Card on their
Account, by selecting various controls such as spending
controls, category controls and locations controls.

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

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

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

If a Cardholder signs, activates or uses their Card or their
Account, it will mean that we have received and read
this Agreemenl and agree Lo and accept all of ils terms.

We confirm that all information provided to you regarding
the Applicanl’s ownership, control and slruclure is lrue,
complete and accurate in all respects.

We musl promplly give you up-lo-date credil and
financially related information about us when you ask for
it. The section headings in this Agreement appear only
for ease of reference purposes. They do not form part of
this Agreement

Account Opening/Card Issuance and Renewal: You will
open an Account for, and will issue a Card on that
Account to, a Cardholder at our request or at the request
of an Authorized Person made on a fully completed
request form that you have prescribed for this purpose.
For any Cardholder that is not rcsponsible for the
payment of any Debt under this Agreement, you will

£ FORM 80450 {03/2019)
maintain a record of the name of the Cardholder only. We
acknowledge and agrce that we shall obtain the namc,
address, telephone number, and date of birth of such
Cardholders and shall maintain a record of such
information obtained for a period of 7 years. We agree to
immediately provide such information Lo you if requesled
by you.

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

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

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

Visa Business Reporting and Visa Payment Controls

Applicable to Avion Visa Infinite Business Accounts only

You offer Avion Visa Infinite Business Applicants access
to Visa Business Reporting and Visa Payment Controls.
These tools are administered by the Applicant and
additional Users may be enrolled by the Applicant. All
Users are subject to the following terms and conditions.

5.1. Applicant’s Acknowledgement
The Applicant acknowledges that:

{a) Visa Business Reporting and Visa Paymenl Conlrols
are provided by Visa, and the Terms of Use have
been established solely by Visa, not you;

{b) information collected by Visa in connection with the
use of Visa Business Reporting and Visa Payment
Conlrols will be used in accordance wilh Visa's
privecy  policy, accessible at www visa.cal
en CA/legaliprivacy-policy.himl;

{c) all information and data contained in Visa Business
Reporting and Visa Payment Controls remain your
property;

(d) you are not in any way responsible for the
availability of Visa Business Rcporting and/or Visa
Payment Controls at any time or their accuracy
thereof;

{e) you are not in any way responsible for the reliability
or accuracy of any tax management tools available
through Visa Business Reporting and/or Visa
Payment Controls, and cxpressly disclaim all
warranties in connection with any tax calculation,
estimation or information provided by such tax
management tools. You do not provide tax, legal or
accounting advice and the Applicant should consull
its own professional advisors before acting or relying
on any tax-related information displayed in Visa
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Business Reporting and/or Visa Payment Controls for
tax reporting purposes;

{f} you specifically disclaim any implied warranty of
merchantability or fitness for a particular purpose of
Visa Business Reporting and/ or Visa Paymenl
Controls; and

{g) you are not responsible for any data integration
{including accuracy of data, security of data and
connecting different providers) between Visa and a
third party software provider or any other endpoint
{including the Applicant), where applicable.

5.2. Applicant’s Obligations
The Applicant will:

(a) create and implement a policy and controls
concerning the use of Visa Business Reporting and
Visa Payment Controls by the Users in order to:

(i} ensure each User is properly authorized to use
Visa Business Reporting and/or Visa Payment
Controls on its behalf, and that each User
complies with this Agreement and the Terms of
Use;

(i) ensure all Users maintain the confidentiality of
all Visa Business Reporting and/or Visa Payment
Controls credentials, including their passwords,
User names and other identification, if
applicable;

{iii) establish a methodology for adding or cancelling
Users; and

(iv) ensure that all Users are familiar with the
processes, required file formats and procedures
for RBC Visa Business Reporting and/or Visa
Payment Controls, all as outlined in the
applicable Visa Business Reporting and/or Visa
Payment Controls implementation guides and
documentation provided to the Applicant;

(b) remain responsible for maintaining the confidentiality
of all Visa Business Reporting and/or Visa Payment
Controls credentials, including passwords, User
names and other identification, if applicable;

{c) remain responsible for all activities that occur
through the use of Visa Business Reporting and Visa
Payment Controls, including fraud, malfeasance,
unauthorized transactions, and any actions or
omissions of the Applicant, the Users, or any other
person;

(d) remain liable, as well as indemnify you and hold you
harmless from and against all losses, including any
losses, claims, damages of any kind {including direct,
indirect, special, incidental, consequential or
punitive), costs, fees, charges, expenses or other
liabilities relaling to lhe use of Visa Business
Reporting and/or Visa Payment Controls by the
Applicant, the Users or any other person, and for all
activities performed by each such person in Visa
Business Reporting and/or Visa Payment Controls;

{e) select French or English as the language of choice lo
be used while using Visa Business Reporling and/or
Visa Payment Controls and be responsible for
complying with any applicable language laws;

(f) be responsible for loading certain organizational and
other Applicant-specific data into Visa Business
Reporting and/or Visa Payment Controls in a file
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format specified by the Terms of Use; and

{g) use Visa Business Reporting and/or Visa Payment
Controls solely for its own use and not disclose
information derived from Visa Business Reporting
and/or Visa Payment Controls.

5.3. User’s Obligations

Upon first log-in to Visa Business Reporting or Visa
Payment Controls, and from time to time thereafter
when prompted by Visa, each User will be asked to read
the Terms of Use and agree with them. A User who does
not agree with such Terms of Use will not be able to
access or use Visa Business Reporting and/or Visa
Payment Controls.

In addition, each User:

{a) is responsible for complying with the Terms of Use
and you, the Applicant or Visa may immediately
revoke the access to Visa Business Reporting and/or
Visa Payment Controls of any User who does not
comply with such Terms of Use;

{b) must be familiar and comply with the processes,
required file formats and procedures for Visa
Business Reporting and/or Visa Payment Controls, all
as outlined in the Applicant’s internal policies;

{c} must mainlain the confidentialily of Lheir Visa
Business Reporting and/or Visa Payment Controls
credentials, including their passwords, User names
and other identification, if applicable; and

{d) must maintain the confidentiality of any information
that is contained in or relrieved from Visa Business
Reporting or Visa Payment Controls, such as, but not
limited to, data files and reports.

Account and Card Ownership: You are the owner of each
Account and Card. Neither we nor any Cardholder has
the right to assign or transfer this Agreement, any Card
or any Account to anyone else.

Lost or Stolen Card: We or a Cardholder must tell you at
once if the Cardholder’'s Card is lost or stolen or if we or
the Cardholder suspects it is lost or stolen. We or the
Cardholder may do this in the way you have set out on
each Account Statement.

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

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

2. all Debt resulting from the loss or theft of their Card
thal is incurred before the lime we or the Cardholder tells
you about that loss or theft through any one or more
transactions on the Cardholder’s Account in which their
Card and Personal ldentification Number have been used
together to complete those transactions.

We will not be liable to you for any Debt resulting from
the loss or theft of the Cardholder's Card that is incurred
after the time we or the Cardholder tells you about that
loss or theft.

Card Cancellation/Revocation or Suspension of Use: We
may cancel a Cardholder’s Account and Card for any
reason (including, without limitation, the death of the
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10.

Cardholder) by providing you with written notice of
cancellation of that Account and Card. Subject to Section
7., we will be liable Lo you for all Debt, howsoever and
by whomsoever incurred, resulting from the use of the
Cardholder’'s Account or Card from the time we provide
written notice of cancellation to you of the Cardholder’s
Card until the time we have notified you that the Card
has been destroyed.

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

You may revoke or suspend a Cardholder’s right to use
their Account and Card at any time without notice. The
Cardholder must also surrender their Card to us or to you
at our {or your) request.

Limits: You will set an Aggregate Credit Limit for all
Accounts and you may change it from time to time
withoul notice.

If we consistently make late payments or no payments,
you may reduce the Aggregale Credil Limil of all
accounts. You will tell us what the initial Aggregate
Credit Limit is at or before the time an Account is opened
for a Cardholder under this Agreement. We will not
permit the Debt we owe to you at any time to exceed
the Aggregate Credit Limit. However, you may (but are
not required to, even if you have done so before) permit
that Debt to exceed the Aggregate Credit Limit you set
from time to time.

You will set a Credit Limit for each Cardholder’s Account
and you may change the Credit Limit for a Cardholder's
Account periodically. You will tell each Cardholder what
their current Credit Limit is on the document
accompanying their Card when you issue it to them and
on each Account Statement. We will ensure that each
Cardholder observes their Credit Limit. We will not permit
the Debt we owe to you in respect to an Account at any
time to exceed the Credit Limit for that Account
However, you may {but are not required to, even if you
have done so before) permit that Debt to exceed that
Credit Limit you set from time to time. We understand
that the use of any Card and the Account may be
suspended, at your discretion, if the Credit Limit is
exceeded. An overlimit fee will be charged to an Account
when you permit the Debt to exceed the Credit Limit of
that Account during an Account Statement period. You
may al any time refuse Lo permil Lhe Debl Lo exceed lhe
Credil Limit of an Accounl and require us Lo pay any
balances which exceed the Credit Limit of an Account.

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

11.

12.
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Making Payments: It is our responsibility to ensure that
payment on each Cardholder’'s Account is received by
you for credil lo each Accounl by the Payment Due Dale
shown on each Account Statement, even if our Payment
Due Date falls on a holiday or weekend.

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

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

We can also ask you to process our payment on each
Payment Due Date each month by automatically debiting
a bank account that we designate for that purpose. We
may choose to pay the Minimum Payment, a fixed
amount provided that it is not less than the Minimum
Payment or our New Balance. If we ask you to
automatically process payments in this manner, we
agree to be bound by the terms and conditions set out in
Rule H1 of the Rules of the Canadian Payments
Associalion, as amended from time to lime. In addition,
we agree to waive any pre-notification requirements that
exist where variable payment amounts are being
authorized. We may notify you at any time that we wish
to revoke our authorization, and a pre-authorized
payment may, under certain circumstances, be disputed
for up to 90 days. The Rules are available for us to
review atwww.cdnpay.ca.

Payment of Debt:

a. Subject to Subsections 12.b., 12.c. and Section 21.,
we may pay the Debt we owe to you in respect to each
Cardholder’s Account in full or in part at any time.

b. Subject to Subsection 12.c. and Section 21., we must
make a payment of Lhe lesser of $10.00 plus Inlerest
plus Fees as shown on the current Account Statement
and our New Balance by the Payment Due Date shown in
order to keep the Account up to date. Any pastdue
amounts will continue to be included in our Minimum
Payment amount.

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

d. We must keep each Cardholder’'s Account up-to-date
at all times even when you are delayed in or prevented
from sending, for any reason, any one or more Account
Statements to Cardholders. We must contact your Card
Centre identified on Account Statements at least once a
month during such a delay or interruption to obtain any
payment information we do not have and need to know
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13.

in order for us to comply with our obligations under this
Section.

e. If any payment made by us in respect of a
Cardholder’s Account is not honoured, or if you must
return it to us because it cannot be processed, the
applicable fee will be charged under Seclion 15., and
Card privileges may be revoked or suspended by you
under Section 8.

f. If the New Balance on a Cardholder’s previous Account
Statement is paid in full by the Payment Due Date, the
Grace Period for the Cardholder’'s current Account
Statement will continue to be the minimum number of
days applicable to the Card (21 days for all Avion Visa
Infinite Business and Visa Business, 17 days for Avion
Visa Business). If the previous New Balance on a
Cardholder’s Account Statecment is not paid in full by the
Payment Duc Date, the Cardholder’s Payment Due Date
will be extended to 25 days from the Statement Date
regardless of the type of Visa Card held by the
Cardholder.

Interest Charges:

a. Interest-Free Purchases and Interest-Free Fee: We will
not pay interest on the amount of any Purchase or Fee
appearing on an Accounl Slatement for Lhe first time
provided that all Debt shown on that Account Statement
is paid in full by that Account Statement’s Payment Due
Date and all Debt shown on the preceding Account
Statement was also paid in full by that preceding
Account Statement’'s Payment Due Date.

b. Interest-Bearing Balance: We will pay interest on the
Interest-Bearing Balance at the Interest Rates in effect in
the manner described below and in Subsection 13.c.:

You will charge us interest:

i. on lthe amount of each Inlerest-Bearing Purchase and
Interest-Bearing Fee from (and including) the
transaction date recorded for them on the Account
Statement where they appeared for the first time to
the day you receive payment in full of the
Interest-Bearing Balance; and

ii. on the amount of each Cash Advance ({including
Credit Card Cheques) from {and including} the day
they are obtained to the day you receive payment in
full of the Interest-Bearing Balance,

c. Interest Calculation: The interest you charge on the
Interest-Bearing Balance accrues daily.

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

You will post the interest we owe on the interest-Bearing
Balance for the period covered by an Account Statement
to the Account at the end of that period. Since the
interest you charge on the Interest-Bearing Balance
accrues daily up to the time you receive a payment of
the Debt, the final interest charge on the Interest-Bearing

14.

15.

16.

17.

18.

19.
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Balance for that period can only be calculated and
included on the Account Statement that shows the
payment.

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

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

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

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

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

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

Debt Incurred Without a Card: If a Cardholder incurs Debt
without having presented their Card to a merchant (such
as for internct, mail order or tclephone Purchase), the
legal effect will be the same as if the Cardholder had
used their Card and signed a Purchase or Cash Advance
draft.

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

Changes to Disclosure Statement: You may change the
Interest Rates and Fees for each Cardholder's Account
and this Agreement set out or referred to in the
Disclosure Statement periodically. We will be given at
least thirty {30) days prior written notice of each change,
dirccted to our address last appcearing on your records. If
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21.

22,

any Card is used or any Debt remains unpaid after the
effective date of a change, it will mean that we have
agreed lo Lhe change.

Changes to Agreement: You may change this Agreement
periodically. Subjecl to Section 9., we will be given al
least thirty {30) days prior written notice of each change,
directed to our address last appearing on your records. If
any Card is used or any Debt remains unpaid after the
effective date of a change, it will mean that we have
agreed to the change.

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

Termination:

1. You or we may terminate this Agreement at any time
by giving written notice of termination to the partyl{ies) to
be bound by that written notice. You must direct your
written notice to our address last appearing on your
records. QOur written notice must be directed to your
address appearing on the last Account Statement you
have sent to Cardholders.

2. The occurrence of any one of the following events has
the cffect of putting us in default, and you may tcrminate
this Agreement at once without giving us any notice, if:
a. we become insolvent or bankrupt,

b. someone files a petition in bankruptcy against us,

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

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

e. we institute, or someone else institutes, any other
type of insolvency proceeding involving our assets
under the Bankruptcy and Insolvency Act or
otherwise,

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

g. we fail to pay any Debl or Lo perform any otlher
obligation to you as required under this Agreement,

h. we make any statement or representation to you that
is untruc in any material respect when made, or
there is, in your opinion, a material adverse change in
our financial condition

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

a. all court costs and reasonable legal fees and
expenses {on a solicitor-client basisl you incur
through any legal process to recover any Debt, and

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

RBC Rewards®: If a Card allows us to earn RBC Rewards
points which can be redeemed for merchandise, travel
and other rewards, we acknowledge that our participation
in Lthe RBC Rewards program is subjecl to Lhe RBC
Rewards Terms and Conditions. The RBC Rewards Terms
and Conditions are available for review at

23.

24.

25.
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www.rberewards.com and are subject to change without

notice,

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

You sometimes make Introductory Interest Rate offers
which apply Lo new Accounls only. For example, you
could offer a low Inltroduclory Interest Rate applicable to
certain transactions for a limited period of time, such as
a 3.9% Introductory Interest Rate on all Cash Advances
for the first 9 months.

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

If you make us a special offer, you will explain its scope
and duration and any additional terms that apply to it. If
we accept the special offer by using the Credit Card
Cheques or otherwise taking advantage of the special
offer, we will be bound by this Agreement and any
addilional lerms you sel oul in lhe offer. When the
promotion expires, the special offer terms will end and
the terms and conditions of this Agreement will continue

to apply, including those related to interest and
payments. Our monthly statement will set out any
Introductory Interest Rate(s) or Promotional Interest

Rate(s) that apply to our New Balance, any remaining
balances associated with those rates, and when those
rates expire. If any expiry date falls on a date for which
you do not process statements (for example, weekends
and certain holidays), you will continue to provide us
with the benefit of that Introductory Interest Rate or
Promotional Inlerest Rale unlil your next statementl
processing day.

Problems With a Purchase: You will nol be responsible
for any problem a Cardholder has with any Purchase. If
the Cardholder has a problem or dispute with a merchant
regarding a Purchase, we must still pay all Debt as
required by this Agreement and settle the problem or
dispute directly with the merchant.

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

Account Statements, Verification and Disputes: You will
send Account Statements to cach Cardholder, directed to
the Cardholder’s address last provided to you by the
Authorized Person. You will prepare our Account
Statements at approximately the same time each month.
If the dale on which you would ordinarily prepare our
Account Statements falls on a date for which you do not
process statements {for example, weekends and certain
holidays), you will prepare our Account Statements on
your next statement processing day. Our Payment Due
Date will be adjusted accordingly. We will ensure that
each Cardholder promptly examines all of their Account
Statements and each entry and balance recorded in
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26.

27.

2B.

29.

them. We will notify you in writing of any errors,
omissions, or objections to an Account Statement, or an
entry or balance recorded in it, within thirty (30) days
from the Statement Date recorded on that Account
Statement

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

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

If the item is a legitimate charge to the Cardholder’s
Account and the dispute is between the Cardholder or us
and the merchant, we must still pay the Debt owing to
you and settle lhe problem or dispute directly with Lhe
merchant. If the item is not a legitimate charge, you will
return the item to the merchant and credit the
Cardholder’s Account.

Authorized Person: Upon signing this Agreement, we may
designate one or more individuals as an Authorized
Person who is authorized to act on our behalf and who
may assist us in the administration of this Agreement.

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

Electronic Communication: We acknowledge and agree
that you may provide Account Statements, this
Agreement or olher document relaling lo a Cardholder’s
Account electronically including over Lhe Internel or Lo an
email address we provide you for this purpose, with our
consent. Documents sent electronically will be considered
"in writing” and to have been signed and delivered by
you. You may rely on and consider any electronically
authenticated document received from us or which
appears to have been received from us as autharized and
binding on us. In order to communicate with you by
clectronic means, we agrce to comply and requirc cach
Cardholder to comply with certain security protocols that
you may establish from time to time and to take all
reasonable steps to prevent unauthorized access to any
Accounl Slalement and any other documenls exchanged
electronically.

Collection, Use and Disclosure of Information: For
purposes of this Section: (i) "Customer” means the
person or entity which has signed this Agreement, its
Representatives and its owners; and {ii)
"Representatives” mean directors, officers, employees,
signing authorities, agents, contractors, subcontractors,
service providers, consultants, internal or external
auditors, legal or other professional advisors.

This Section describes how you collect, use and disclose
Customer information in connection with this Agreement.

C-FONM 80450 (03/2019:

I. Collecting Information

You may collecl and confirm financial and other information
about Customer during the course of your relationship with
Customer, including information:

i. establishing Customer’'s existence, identity ({for
example, name, address, phone number, date of birth,
elc.) and background;

ii. related to transactions arising from Customer’s
relationship with and through you, and from other
financial institutions;

ii. provided on any application for products or services;

iv. for the provision of products or services; and

v. about Customer’'s financial behaviour,
payment history and credit worthiness.

including

You may obtain this information from any source necessary
for the provision of products or services, including from: (i)
Customer; (i) service arrangements made with or through
you; {iii) credit reporting agencies; {iv) other financial
institutions; (v) registries; and {vi) references provided to you.

Customer acknawledges receipt of notice that from
time to time reports about Customer may be obtained
by you from credit reporting agencies.

Il. Using Information

All information collected by and provided to you may be used
and disclosed for the following purposes:

i. to verify Customer’s identity and investigate its
background;

ii. to open and operate the Accounts or provide other
products and services;

iii. to understand Customer’s financial situation;

iv. to delermine, and make decisions aboul, the eligibility
of Customer or Customer’s affiliates for the products
and services;

v. to help you better understand the current and future
needs of your clients;

vi. to communicate to Customer any benefit, feature or
other information about products and services;

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

viii. to operate the payment card network;

ix. to maintain the accuracy and integrity of information
held by a credit reporting agency; and

x. as required or permitted by law.

For these purposes, you may (i} share the information with
other persons, inciuding your Representatives and regulators;
{ii) share the information with other financial institutions and
persons with whom Customer has financial or other business
dealings; and (i) give credit, financial and other related
information to credit reporting agencies who may sharc it
with other persons. In the event information is used or shared
in a jurisdiction outside of Canada, the information will be
subject to, and may be disclosed in accordance with, the
laws of such jurisdiction. Al Customer’s requesl, you may
give the information to other persons.

You may also use Llhe informalion and share il wilh your
affiliates to: (i) manage your risks and operations and those
of vyour affiliates; (i) comply with wvalid requests for
information from regulators, government agencies, public
bodies or other entities who have a right to issue such
requests; and (iii) let your affiliates know Customer’s choices
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under "Other Uses" below for the sole purpose of honouring
Customer’s choices.

If you have Customer’s social insurance number, it may be
used for tax related purposes and shared with appropriate
government agencies, and may also be shared with credit
reporting agencies for identification purposes.

lll. Other Uses

All information collected by, and provided to you may also be
used and disclosed for the following purposes:

i. promoting products and services that may be of
interest;

ii. where not prohibited by law, referring Customer to
your affiliates and for your affiliates to promote
products and services that may be of interest.
Customer acknowledges that as a result of such
sharing, you and your affiliates may advise each other
of the products or services provided; and

iii. if Customer deals with your affiliates, you and your

affiliates may, where not prohibited by law,
consolidate all of the information you have with
information any of your affiliates have about

Customer in order to manage the business of, and
relationships with, you and your affiliates.

For the purposes described in subsections (i) and {(ii), you and
your affiliates may communicate with Customer through
various channels, including mail, telephone, computer or any
other electronic channel, using the most recent contact
information provided.

Customer may choose not to have this information shared or
used for any of these "Other Uses" by contacting you, and
Customer will not be refused credit or other services just for
this reason.

IV. Online Activity

Online activity information may also be collected in public and
secure websites owned or operated by you or on behalf of
you or your affiliates, or in any of your advertisements hosted
on another person’s websites, using cookies and other
tracking technology, and used with other information about
the Customer to assess the effectiveness of online
promotions, to gather data about website functionality, to
understand its interests and needs, to provide a customized
online experience, and to communicate to the Customer
information about the products or services. The Customer
may choose not Lo have this informalion collecled or used for
the online personalization purposes described in this Section
by contacting you.

V. Contacting You

Customer may obtain access to personal information you
have about any of them at any time, including to review its
content and accuracy and have it amended as appropriate,
except to the extent access may be restricted as permitted or
required by law. To request access to personal information or
Lo request Lhal Cuslomer’s informalion not be used for "Other
Uses". Customer will contact Customer’s main branch or call
you toll free at 1-800 ROYAL® 1-1 {(1-800-769-2511). More
information about your privacy policies may be obtained by
asking for a copy of the "Financial fraud prevention and
privacy protection” brochure, calling the toll free number
above or visiting your website at
www.rbc.com/privacysecurity/ca/.

VI. Personal Information

The parties will treal all personal information in accordance
with applicable laws. From time to time, you may request the
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Customer to take steps, including the entering into of
additional documents, to ensure the protection of personal
information and compliance with all applicable laws. The
Customer will promptly comply with these requests.

VIl. Other Persons

You are not responsible for any loss that occurs as a result of
any use, including any unauthorized use, of information by
any person, other than you and your Representatives to the
extent agreed by you in this Agreement.

VIIl. Consents, etc.

The Customer confirms that any necessary consent,
approval, or authorization of any person has been obtained for
the purposes of collecting, using, and disclosing their
information in accordance with this Agreement and applicable
laws.

IX. Additional Consent

The Customer's consenls and agreemenls in this Agreement
are in addition to any other consent, authorization, or
preference of the Customer regarding the collection, use,
disclosure, and retention of information.

X. Your Information

The Customer will use the products and scrvices and your
confidential information only for the purposes they are
provided by you, and will ensure that your confidential
information is not disclosed to any person except: {i) the
Customer’s Representalives who need to know such
confidential information in connection with the products and
services, provided that such Representatives are informed of
the confidential nature of such confidential information and
agree to treat same in accordance with terms substantially
the same as in this Agreement; (i) to the extent legally
required, provided that, if not legally prohibited, the Customer
will notify you in writing prior to any such disclosure; {iii} in
accordance with this Agreement; or {iv) as otherwise agreed
in writing by you.

XI. Remedies

In the event of a breach or anticipated breach by a party or
its Representatives of the confidentiality obligations under
this Agreement, irreparable damages may occur to the other
party and the amount of potential damages may be
impossible to ascertain. Therefore, a party may, in addition to
pursuing any remedies provided by applicable laws, seek to
obtain equitable relief, including an injunction or an order of
specific performance of the other party’s confidentiality
obligations under this Agreement.

30. Liability Waiver Program: The Liability Waiver Program
applies to this Agreement and is made available at no
cost to us. We may request you to waive, in accordance
with the Liability Waiver Program, our liability under
Seclion 10. for certain unautlhorized charges posled Lo a
Cardholder’s Account. We agree to abide by the
provisions of the Liability Waiver Program as in effect
from time to time.

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

32. Governing Law: This Agreement shall be governed by the
laws of our jurisdiction {or the taws of Ontario if we
reside outside Canada) and the applicable laws of
Canada.
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33. Complete Agreement, etc.: This Agreement constitutes
the complete agreement between you and us with
respect Lo lhe subject malter hereof. No failure on your
part to exercise, and no delay by you in exercising, any
right under this Agreement will operate as a waiver
thereof; nor will any single or partial exercise by you of
any right under this Agreement preclude any other or
further exercise thereof, or the exercise of any other
right, by you under this Agreement.

Signed as of the2l __ day of APRIL ,_2023

Mpnth Yeat

1000502168 ONTARIO INC.

Customer Legal Name

(d;hélxigned by Manijot Gill
on'2023-04-22 16:24:37 GMT
SR

Per:
Name: MANJOT KAUR GILL

Tite: PRESIDENT

Per:

Name:

Title:

{*1 /WE have authority to hind the Corporation.)

Per:

Per:

Name

Title:

E-FORM 80450 (03/2019)

Name

Title:
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DISCLOSURE STATEMENT

General: This Disclosure Statement applies to the
Accounl and each Card you have issued on the Accounl.

Interest Rates: The Interest Rates are set out on each
Accounl Slalement. They are expressed as annual
percentage rates.

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

Visa Business Gold: $40.00 for each Visa Business Gold
Card.

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

Avion Visa Infinite Business*: $ 175.00 for the first
Avion Visa Inflinite Business card opened and $75.00 for
each supplementary Avion Visa Infinite Business card
opened by you.

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

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

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

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

{iii) when we make Cash-Like (ransaclions, in Canada.

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

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

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

B. Promotional Rate Fee: When we take advantage of a
Promotional Interest Rate offer during the promotional
period by writing a Credit Card Cheque or making a
balance transfer through your online banking service or
by calling your Cards Customer Service at 1-800
ROYAL® 1-2 {1-800-769-2512), a fee representing up to
3% of the Credit Card Cheque or balance transfer
amount will be charged to our Account. The exact
Promotional Rate Fee will be disclosed at the time the
offer is made to us. Fees are charged within 3 business
days from when Lhe lransaclion is posted.

F-FORM 80450 {03:2019)

C. Dishonoured Payment Fee: If a payment is not
processed because a financial institulion relurns a
cheque or refuses a pre-authorized debit, a $45.00 fee
will be charged to the Account on the date the payment
reversal is posted. This fee is in addition to any fee
charged for insufficient funds in the bank account.

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

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

F. Overlimit Fee: If the Debt exceeds the Credit Limit al
any time during the period covered by an Account
Statement, a $29.00 fee will be charged to the Account
on the day the Debt exceeds the Credit Limit and on the
first day of each subsequent Account Statement period if
the Debt remains over the limit. A maximum of one
Overlimit Fee per Account Statement period is charged.

5. Foreign Currency Conversion: The exchange rate
shown on our Statement, to six decimal places, is
calculated by dividing the converted Canadian dollar
(CAD) amount, rounded to the nearest cent, by the
transaction currency amount. It may differ from the
original benchmark rate because of this rounding. The
CAD amount charged to our account is 2.5% over the
benchmark rate. Some foreign currency transactions are
converted directly to CAD, while others may be
converted first to U.S. dollars, then to CAD. In either
case, the benchmark rate will be the actual exchange
rate applied at the time of the conversion, and is
generally set daily. The original benchmark rate at the tim
e a transaction was converted may be obtained at
usa.visa.com/support/consumer/travel-support/exchange-

rate calculator.html. {f we are paying interest on our

Account, interest will also be charged on the full value of
our foreign purchases, as determined by your exchange
rate. For more information, please call toll-free at 1-800
ROYAL® 1-2 (1-800-769-2512).

¥ /TM Trademark(s) of Royal Bank of Canada. RBC and Royal Bank are iegistered lrademarks ol Royal Bank of Canada.
1 All other trademarks are the property of their respective owneris). vP$S101349
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This is Exhibit “C” referred to in the Affidavit of Sharon D'Costa
sworn by Sharon D'Costa of the City of Toronto, in the Province
of Ontario, before me at the City of Toronto, in the
Province of Ontario, on June 26 |, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Compy‘s@oner for Taking Affidavits (or as may be)

Katelin Zoe Parker, a Commissioner, efc.,
Province of Ontario, for Fogler, Rubinoff LLP,
Banisters and Solicitors. Expires April 23, 2026.
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GENERAL SECURITY AGREEMENT
1. SECURITY INTEREST

(a) For value received, the undersigned {"Debtor"), hereby grants 1o ROYAL BANK OF CANADA ("RBC"), a
security interest {the "Security Interest”) in the undertaking of Debtor and in all of Debtor's present and after acquired
personal property including, without limitation, in all Goods (including all parts, accessories, attachments, special tools,
additions and accessions thereto), Chattel Paper, Documents of Title (whether negoliable or not), Instruments,
Intangibles, Money and Securities and all other Investment Property now owned or hereafter owned or acquired by or on
behalf of Debtor (including such as may be returned to or repossessed by Debtor) and in all proceeds and renewals
thereof, acoretions thereto and substitutions therefore (hereinafter collectively called "Collateral"), and including, without
limitation, all of the following now owned or hereafter owned or acquired by or on behalf of Debtor:

(i) all Inventory of whatever kind and wherever situate;

{ii) all equipment (other than Inventory) of whatever kind and wherever situate, including, without
limitation, all machinery, tools, apparatus, plant, furniture, fixtures and vehicles of whatsoever
nature or kind;

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

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

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

{vi} all contractual rights and insurance claims;

{vii) all patents, industrial designs, trade-marks, trade secrets and know-how including without
limitation environmental technelogy and biotechnology, confidential information, trade-names,
gondwill, copyrights, personality rights, plant breeders' rights, integrated circuit topographies,
software and all other forms of intellectual and industrial property, and any registrations and
applications for registration of any of the foregoing (collectively "Intellectual Property”); and

(viii)all property described in Schedule "C" or any schedule now or hereafter annexed hereto.

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

(c) The terms "Goods", "Chattel Paper”, "Document of Title", “Instrument”, "Intangible”, "Security”,
“Investment Property”, “proceeds”, “Inventory", "accession", "Money", “"Account”, "financing statement” and
"financing change statement” whenever used hercin shall be interpreted pursuant to their respective meanings when
used in The Personal Property Security Act of the province referred to in Clause 14(s), as amended from time to time,
which Act, including amendmenls lherelo and any Acl substiluled therefor and amendments Lherelo is herein referred
to as the "P.P.S.A.". Provided always that the term "Goods" when used herein shall not include "consurmner goods" of
Debtor as that term is defined in the P.P.S.A., the term "Inventory” when used herein shall include livestock and the
young hereol afler conception and crops that become such wilhin one year of execulion of this Security Agreement and
the term "Investment Property”, if not defined in the P.P.S.A., shall be interpreled according to its meaning in the
Personal Property Security Act {Ontario). Any reference herein to “Collateral” shall, unless the context otherwise
requires, be deerned a reference Lo "Collateral or any part thereof".

2. INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and performance of any and all obligations, indebtedness
and liability of Debtor to RBC {including interesl lhereon) present or fulure, direcl or indirect, absolule or conlingenit,
matured or not, extended or renewed, wheresoever and howsocver incurred and any ultimate unpaid balance thereof and
whether the same is from time to time reduced and therzafter increased or entirely extinguished and thereafter incurred
again and whelher Deblor be bound alone or wilh another or others and whether as principal or surely (hereinafler
collectively called the "Indebtedness”). If the Security Interest in the Collateral is not sufficient, in the event of default,
to satisfy all Indebtedness of the Debtor, the Debtor acknowledges and agrees that Debtor shall continue to be liable for
any Indebledness remaining outstanding and RBC shall be entitled to pursue full payment thereof.

3. REPRESENTATIONS AND WARRANTIES OF DEBTOR

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

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

(b} all Intellectual Property applications and registrations are valid and in good standing and Debtor is the owner
of the applications and registrations;

{c) each Debt, Chattel Paper and Instrument constituting Collateral is enforceable in accordance with ils terms
against the party obligated 1o pay the same (the "Account Deblor”), and the amount represented by Debtor to RBC from
time to time as owing by each Account Debtor or by all Account Debtors will be the correct amount actually and
uncenditionally owing %y such Account Debtor or Account Debtors, except for normal cash discounts where applicable,
and no Account Debtor will have any defence, set off, claim or counterclaim against Debtor which can be asserted
against RBC, whether in any proceeding to enforce Collateral or otherwise;
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(d) the locations specified in Schedule "B" as to business operalions and records are accurate and complete
and with respect 1o Goods (including Inventory) constituting Collateral, the locations specified in Schedule "B" are
accurate and complele save for Goods in transit to such locations and Inventory on lgase or censignment; and all fixtures
or Goods about ta become fixtures and all crops and all cil, gas or other minerals to be extracted and all timber to be cut
which forms part of the Collateral will be situate at one of such locations; and

{e) the exccution, delivery and performance of the obligations under this Security Agreement and the crealion
of any security interest in or assignment hereunder of Debtor's rights in the Collateral to RBC will not result in a breach
of any agreement to which Debtor is a party.

4. COVENANTS OF THE DEBTOR

So long as this Securily Agreemenl remains in effeclt Debtor covenants and agrees:

(a) to defend the Collateral against the claims and demands of all other parties claiming the same or an interest
therein; to diligently initiale and prosecute legal action against all infringers of Debtor's rights in Intellectual Property; to
take all reasonable action to keep the Collateral free from all Encumbrances, except for the Security Interest, licenses
which are cr:mgulsuw under federal or provincial legislalion and those shown on Schedule "A" or hereafter approved in
writing by RBC, prior to their creation or assumption, and not te sell, excharige, transfer, assign, lease, license or
otherwise dispose of Collateral or any interest therein without the prior written consent of RBC; provided always that,
until default, Debtor may, in the ordinary course of Debtor's business, sell or lease Inventory and, subject to Clause 7
hereof, use Money available to Debtor;

{b) to notify RBC promptly of:

(i) any change in the information contained herein or in the Schedules hereto relating to Debtor,
Debtor's business or Collateral,

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

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

(vi) the return to or repossession by Debtor of Collateral;

{e) to keep Collateral in good order, condition and repair and not to use Collateral in violation of the provisions
of this Security Agreement or any other agreement relating to Collateral or any policy insuring Collateral or any
applicable stalule, law, by-law, rule, regulalion or ordinance; to keep all agreements, registralions and applicalions
relating to Intellectual Property and intellectual property used by Debtor in its business in good standing and to rencw all
agreements and registrations as may be necessary or desirable to protect Intellectual Property, unless otherwise agreed
in writing by RBC, o apply lo register all existing and fulure copyrighls, trade-marks, palents, integrated circuil
topographies and industrial designs whenever it is commercially reasonable to do so;

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

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

{(f) to insure collateral in such amounts and against such risks as would customarily be insured by a prudent
owner of similar Collateral and in such additional amounts and against such additional risks as RBC may from time to
time direct, with loss payable to RBC and Deblor, as insureds, as their respective Interests may appear, and to pay all
premiums therefor and deliver copies of policies and evidence of renewal to RBC on request;

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

(h) to carry on and conduct the business of Debter in a proper and efficient manner and so as to protect and
preserve Collateral and to keep, in accordance with generally accepled accounting principles, consistently applied, proper

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

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

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

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

(iii) ali financial statements prepared by or for Debtor regarding Debtor's business,

(iv) all policies and certificates of insurance relating to Collateral, and

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

Subject to compliance with Debtor's covenants contained herein and Clause 7 hereof, Debtor may, until default,
possess, uperate, collect, use and enjoy and deal with Collateral in the ordinary course of Debtor's business in any
manner nol inconsistent wilh the provisions hereof; provided always thal RBC shall have Lthe right at any time and [rom
time to time to verify the existence and state of the Collateral in any manner RBC may consider appropriate and Debtor
agrees to furnish all assistance and information and to perform all such acts as RBC may reasonably request in
connection therewith and for such purpose to grant to RBC or its agents access to all places where Collateral may be
located and to all premises occupicd by Debtor.

6. SECURITIES, INVESTMENT PROPERTY

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

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

7. COLLECTION OF DEBTS

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

8. INCOME FROM AND INTEREST ON COLLATERAL

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

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

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

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

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

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

10. DISPOSITION OF MONEY

Subject to any applicable requirements of the P.P.S.A., all Money collected or received by RBC pursuant to or in
exercise of any right it possesses with respect to Collateral shall be applied on account of Indebledness in such manner
as RBC deems besl or, al lhe oplion of RBC, may be held unapproprialed in a collaleral account or released Lo Deblor, all
without prejudice to the liability of Debtor or the rights of RBC hereunder, and any surplus shall be accounted for as
required by law.

11. EVENTS OF DEFAULT

The dhafpp?ning of any of the following events or conditions shall constitute default hereunder which is herein referred to
as "dcfault”:

(a) the nonpayment when due, whether by acceleration or otherwise, of any principal or interest forming part of
Indebledness or the lailure of Deblor lo observe or perform any obligalion, covenant, lerm, provision or condilion
contained in this Security Agreement or any other agreement between Debtor and RBC;

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

(c) the bankruptey or insolvency of Debtor; the filing against Debtor of a pelition in bankruptey; the making of
an assignment for the benefit of creditors by Debtor; the appointment of a receiver or trustee for Debtor or for any
assets of Debtor or the institution by or against Debtor of any other type of insolvency proceeding under the Bankruptcy
and Insolvency Act or otherwise;

(d) the institution by or against Debtor of any formal or informal proceeding for the dissolution or liquidation of,
settlement of claims against or winding up of affairs of Debtor;

(e) if any Encumbrance affecting Collateral becomes enforceable against Collateral;

{f} if Debtor ceases or threatens to cease to carry on business or makes or agrees to make a bulk sale of
assets without complying with applicable law or commits or threatens Lo commil an act of bankruptey;

(g} if any execulion, sequestration, extent or other process of any courl becomes enforceable against Debtor or
if distress or analogous process is levied upon the assels of Debtor or any part Lthereof;
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h) if any certificate, statement, representation, warranty or audit report heretofore or hereafler furnished by or
on behalf of Debtor pursuant 1o or in connection with this Security Agreement, or otherwise (including, without
limitation, the representations and warranties contained herein) or as an inducement to RBC to extend any credit to or to
enter into this or any other agreement with Deblor, proves to have been false in any material respect at the time as of
which the facts therein set lorth were stated or certified, or proves to have omitted any substantial contingent or
unliguidated liability or claim against Debtor; or if upon the date of execution of this Security Agreement, there shall have
been any material adverse change in any of the facts disclosed by any such certificate, representation, statement,
warranty or audit report, which change shall not have been disclosed to RBC at or prior to the time of such execution.

12. ACCELERATION

RBC, in ils sole discrelion, may declare all or any parl of Indebledness which is nol by ils lerms payable on
demand to be immediatcly due and payable, without demand or notice of any kind, in the event of default, or if RBC
considers itself insecure or that the Collateral is in jeopardy. The provisions of this clause are not intended in any way to
affect any rights of RBC with respecl to any Indebledness which may now or herealter be payable on demand.

13. REMEDIES

{a) Upon default, RBC may appeint or reappoint by instrument in writing, any person or persons, whether an
officer or officers or an employee or employees of RBC or not, to be a receiver or receivers {hereinafter called a
"Receiver”, which term when used herein shall include a receiver and manager) of Collateral (including any interest,
income or profits therefrom) and may remove anr Receiver so appointed and appoint another in his/her stead. Any such
Receiver shall, so far as concerns responsibility for his/her acts, be deemed the agent of Debtor and not RBC, and RBC
shall not be in any way responsible for any misconduct, negligence or non-feasance on the Elart 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 Collaleral, to preserve Collateral or its value, to carry on or concur in carrying on
all or any part of the business of Debtor and to sell, lease, license or otherwise dispose of or concur in selling, leasing,
licensing or otherwise disposing of Collateral. To facilitate the foregoing powers, any such Receiver may, to the
exclusion of all others, including Debtor, enter upon, use and occupy all premises owned or occupied by Debtor wherein
Collateral may be situate, maintain Collateral upon such premises, tmrmw maoney on a secured or unsecured basis and
use Collateral directly in carrying on Debtor's business or as security for loans or advances to enable the Receiver to
carry on Debtor's business or olherwise, as such Receiver shall, in its discretion, determine. Except as may be
otherwise directed by RBC, all Money received from time to time by such Receiver in carrying out his/her appointmerit
shall be received in trust for and paid over to RBC. Every such Receiver may, in the discretion of RBC, be vested with all
or any of the rights and powers of RBC.

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

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

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

{e) Debtor acknowledges that RBC or any Receiver appointed by it may take possession of Collateral wherever
it may be located and by any method permitted by law and Debtor agrees upon request from RBC or any such Receiver
tn assemble and deliver possession of Collateral at such place or places as directed

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

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

{h} Upon default and receiving wrilten demand from RBC, Debtor shall take such further action as may be
necessary to evidence and effeet an assignment or licensing of Intellectual Property to whomever RBC directs, including
to RBC. Debtor appoints any officer or director or branch manager of RBC upon default to be its attorney in accordance
with applicable legislation with full power of substitution and to do on Debter's behalf anything that is required to
assign, license or transfer, and Lo record any assignment, licence or transfer of the Collateral. This power of attorney,
which is coupled with an interest, is irrevocable until the release or discharge of the Security Interest.

14. MISCELLANEOUS

{(a) Debtor hereby authorizes RBC to file such financing statements, financing change statements and other
documents and do such acls, matlers and things (including compleling and adding schedules hereto identifying Collateral
or any permitted Encumbrances affecting Collateral or identifying the locations at which Debtor's business is carriod on
and Collateral and records relating thereto are situate) as RBC may deem appropriate to perfecl on an ongoing basis and
conlinue the Security Interest, to protect and preserve Collateral and Lo realize upon Lhe Securily Inleresl and Deblor
hereby irrevocably constitutes and appoints the Manager or Acting Manager from time to time of the herein mentioned
branch of RBC the true and lawful attorney of Debtor, with full power of substitution, to do any of the foregoing in the
name of Deblor whenever and wherever it may be deemed necessary or expedient.

{b) Without limiting any other right of RBC, whenever Indebtedness is immediately duc and payable or RBC has
the right to declare Indebtedness to be immediately due and payable (whether or not it has so declared), BBC may, in its
sole discrelion, sel off against Indebtedness any and all amounts Lhen owed Lo Deblor by RBC in any capacity, whelher
or not duc, and RBC shall bc deemed to have cxcrecised such right to sct off immediately at the time of making its
decision to do so even though any charge therefor is made or entered on RBC's records subsequent thereto.

{c) Upon Debtor's failure to perform any of its duties hereunder, RBC may, but shall not be obligated to,
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perform any or all of such duties, and Debtor shall pay to RBC, forthwith upon written dermand therefor, an amount equal
to the expense incurred by RBC in so doing plus interest thereon from the date such expense is incurred until it is paid at
the rate of 15% per annum.

(d) RBC may granl exlensions of time and other indulgences, lake and give up security, accept composilions,
compound, compromise, settle, grant releases and discharges and otherwise deal with Debtor, debtors of Debior,
sureties and others and with Collateral and other security as RBC may see fil without prejudice Lo Lhe liability of Debtor
or RBC's right to hold and realize the Security Interest. Furthermore, RBC may demand, collect and sue on Collateral in
either Deblor's or RBC's name, at RBC's option, and may endorse Debtor's name on any and all cheques, commercial
paper, and any other Instruments pertaining to or constituting Collateral.

(e) Mo delay or omission by RBC in exercising any right or remedy hereunder or with respect to any
Indebtedness shall operate as a waiver thereof or of any other right or remedy, and no single or partial exercise thereof
shall preclude any other or further exercise thereof or the exercise of any other right or remedy. Furthermore, RBC may
remedy any default by Debtor hereunder or with respect to any Indebtedness in any reasonable manner withoul waiving
the default remedied and without waiving any other prior or subsequent default by Debtor. All rights and remedies of
RBC granted or recognized herein are cumulative and may be exercised at any time and from time to time independently
or in combination.

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

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

(h} RBC may provide any financial and other information it has about Debtor, the Security Interest and the
Collateral to any ane acquiring or who may acquire an interest in the Security Interest or the Collateral from the Bank or
any one acting on behalf of the Bank.

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

(i) Subject to the requirements of Clauses 13(g) and 14(k) hereof, whenever either party herelo is required or
entitled to notify or direct the other or to make a demand or request upon the other, such notice, direction, demand or
request shall be in writing and shall be sufficiently given, in the case of RBC, if delivered Lo it or sent by prepaid
registered mail addressed lo it al its address herein sel forth or as changed pursuant herelo, and, in the case of Deblor, if
delivered to it or if sent by prepaid registered mail addressed to it at its last address known to RBC. Either party may
notify the other pursuant hereto ot any change in such party's principal address Lo be used for the purposes hereof.

(k] This Securily Agreement and Lhe securily afforded hereby is in addition lo and nol in substilution for any
other security now or hereafter held by RBC and is intended to be a continuing Sccurity Agreement and shall remain in
full force and effect until the Manager or Acling Manager from time to time of the herein mentioned branch of RBC shall
actually receive wrillen nolice of its discontinuance; and, nolwithstanding such notice, shall remain in full force and
effect thereafter until all Indebtedness contracted for or created before the receipt of such nolice by RBC, and any
extensions or renewals thereof {whether made before or after receipt of such notice] together with interest accruing
thereon after such nolice, shall be paid in full.

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

(m) When the conlexl so reguires, Lhe singular number shall be read as if the plural were expressed and Lhe
provisions hercot shall be read with all grammatical changes nccessary dependent upon the person referred to being a
male, female, firm or corporation.

{(n) In the event any provisions of this Security Agreement, as amended from time to time, shall be deemed
invalid or void, in whole or in part, by any Court of competent jurisdiction, the remaining terms and provisions of this
Security Agreement shall remain in full torce and effect.

(o] Nething herein contained shall in any way obligate RBC to grant, continue, renew, extend time for payment
of or accept anything which constitutes or would constitute Indebtedness.

{p} The Security Interest created hereby is intended to attach when this Security Agreement is signed by
Debtor and delivered to RBC.

{q) Debtor acknowledges and agrees that in the event it amalgamates with any other company or companies it
is the intention of the parties hereto thal the term "Debtor® when used herein shall apply to each of the amalgamating
companies and to the amalgamated company, such that the Security Interest granted hereby

{if shall extend Lo "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

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

{r) In the event that Debtor is a body corporate, it is hereby agreed that The Limitation of Civil Rights Act of
the Province of Saskalchewan, or any provision thereof, shall have no application to Lhis Security Agreement or any
agreement or instrument renewing or extending or collateral to this Securily Agreement. In the event thal Debtor is an
agricultural corporation within the meaning of The Saskatcheéwan Farm Security Act, Debtor agrees with RBC that all of
Part IV {other than Section 46} of that Act shall nol apply to Debtor.

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

15. COPY OF AGREEMENT

{a) Debtor hereby acknowledges receipt of a copy of this Security Agreement.

{b) Debtor waives Debtor's right to receive a copy of any financing statement or financing change stalement
registered by RBC or of any verification statement with respect to any financing statement or financing change
statement registered by RBC. (Applies in all P.P.S.A. Provinces).
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16. Debtor represents and warrants that the following information is accurate:

INDIVIDUAL DEBTOR

SURNAME (LAST NAME)

£E-FORM 924 (10/2017)

FIRST NAME SECOND NAME BIRTH DATE
YEAR MONTH DAY
ADDRESS OF INDIVIDUAL DEBTOR cIY PROVINGE POSTAL CODE
SURNAME (LAST NAME) FIRST NAME SECOND NAME BIRTH DATE
YEAR MONTH DAY
“ADDRESS OF INDIVIDUAL DEBTOR (IF DIFFERENT FROM ABOVE]  |CITY PROVINCE POSTAL CODE
BUSINESS DEBTOR o
NAME OF BUSINESS DEBTOR
1000502168 ONTARIO INC.
ADDRESS OF BUSINESS DEBTOR CITY PROVINGE POSTAL CODE
103 COLLEGE ST. W,
BELLEVILLE ON K8P 2G3
TRADE NAME (IF APPLICABLE)
TRADE NAME OF DEBTOR
PRINCIPAL ADDRESS (IF DIFFERENT FROM ABOVE) cITY PROVINCE POSTAL CODE i
IN WITNESS WHEREQF Debtor has executed this Security Agreement this day of

e-tsﬁ?;“d by Christa Sandiland
on.2023/04-24 13:55:16 GMT

1000502168 ONTARIO INC.

C'-?e-Signed by Manjot Gill
0n/2023-04-22 16:23:48 GMT

WITNESS ——

WITNESS

BRANCH ADDRESS

—(=)

KAWARTHA LAKESHORE BUSINESS BANKING CTR

401 GEORGE ST N 3RD FLR
PETERBOROUGH ON
KOH 3R4
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SCHEDULE "A"

(ENCUMBRANCES AFFECTING COLLATERAL)
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SCHEDULE "B”
1. Locations of Debtor's Business Operations

103 COLLEGE ST. W,
BELLEVILLE

ON CANADA

K8P2G3

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

3. Locations of Collateral (if different from 1. above)
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SCHEDULE "C"
{DESCRIPTION OF PROPERTY)
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This is Exhibit “D” referred to in the Affidavit of Sharon D'Costa
sworn by Sharon D'Costa of the City of Toronto, in the Province
of Ontario, before me at the City of Toronto, in the
Province of Ontario, on June _26 , 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner forllaking Affidavits (or as may be)

Katelin Zoe Parker, a Commissioner, efc.,
Province of Ontario, for Fogler, Rubinoff LLP,
Baisters and Solicitors. Expires April 23, 2026.
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RETENTION - M

GUARANTEE AND POSTPONEMENT OF CLAKV

TO: ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, reccipt whercof is hereby acknowledged, the undersigned and cach of them
(it more than one) hereby jointly and severally guarantee(s) payment on demand to Royal Bank of Canada (hereinafter
called the "Bank"} of all debts and liabilities, present or future, direct or indirect, absolute or contingent, matured or not,
at any time owing by 1000502168 ONTARIO INC. {hereinafter called the "Customer") to the Bank or remaining unpaid by
the Customer to the Bank, heretofore or hereafter incurred or arising and whether incurred by or arising from agreement
or dealings between the Bank and the Customer or by or from any agreement or dealings with any third party by which
the Bank may be or become in any manner whatsoever a creditor of the Customer or however otherwise incurred or
arising anywhere within or outside the country where this guarantee is executed and whether the Customer be bound
alone or with another or others and whether as principal or surety {such debts and liabilities being hereinafter called the "
Liabilities"); the liability of the undersigned hereunder being limited to the sum of $227,205.00 Two Hundred Twenty-Seven
Thousand Two Hundred Five Dollars together with interest thereon from the date of demand for payment at a rate equal
to the Prime Interest Rate of the Bank plus 5,000 Five percent per annum as well after as before default and judgment.

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

{1) The Bank may grant time, renewals, extensions, indulgences, releases and discharges to, take securities (which
word as used herein includes securities taken by the Bank from the Customer and others, monies which the Customer
has on deposit with the Bank, other assets of the Customer held by the Bank in safekeeping or otherwise, and other
guarantees) from and give the same and any or all cxisting securities up to, abstain from taking securities from, or
perfecting securilies of, cease or relrain from giving credit or making loans or advances to, or change any lerm or
condition applicable to the Liabilities, including without limitation, the rate of interest or maturity date, if any, or
introduce new terms and conditions with regard to the Liabilities, or accept compositions from and otherwise deal with,
the Customer and others and with all securities as the Bank may see fit, and may apply all moneys at any time received
from the Customer or others or from securities upon such part of the Liabilities as the Bank deems best and change any
such application in whole or in part from time to time as the Bank may see fit, the whole without in any way limiting or
lessening the liability of the undersigned under this guarantee, and no loss of or in respect of any securities received by
the Bank from the Customer or others, whether occasioned by the fault of the Bank or otherwise, shall in any way limit
or lessen the liability of the undersigned under this guarantee.

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

(3) The Bank shall not be bound to exhaust its recourse against the Customer or others or any securitics it may at any
time hold betore being entitied to payment from the undersigned of the Liabilities. The undersigned renounce(s) to all
benefits of discussion and division.

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

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

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

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

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

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

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

{10) The undersigned and each of them shall be bound by any account settled between the Bank and the Customer, and
if no such account has been so settled immediately before demand for payment under this guarantee any account stated by
the Bank shall be accepted by the undersigned and each of them as conclusive evidence of the amount which at the date of
the account so stated is due by the Customer to the Bank or remains unpaid by the Customer to the Bank.

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

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

(13) This instrument covers all agreements between the parties hereto relative to this guarantee and assignment and
postponement, and none of the parties shall be bound by any representation or promise made by any person relative thereto
which is not embodied herein.
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{14) This guarantee and agreement shall extend to and enure to the benefit of the Bank and its successors and assigns,
and every reference herein to the undersigned or to each of them or to any of them, is a reference to and shall be construed
as including the undersigned and the heirs, executors, administrators, legal representatives, successors and assigns of the
undersigned or of each of them or of any of them, as the case may be, to and upon all of whom this guarantee and
agreement shall extend and be binding.

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

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

tapplicable

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

Provices

exceptl

omare) (18} The Undersigned hereby waives Undersigned’s right to receive a copy of any Financing Statement or Financing

Change Statement registered by the Bank.
EXECUTED this

(MONTH)  (DAY) {YEAR|

IN THE PRESENCE OF

((@-SIQHEC] by Christa Sandiland ( e Slgned by Manjot Gill
0n’2023-04-24 13:55:26 GMT on- 2023 04-22 16:24:25 GMT
Williess Signolure NI.ANJOVI Gl ' 1
Riame: ((&ngned by Narinder Gill
e-5igned by Chrisla Sandiland
@wza oA 01-2023-04-22 16:25:29 GMT
Ve s NARINDER GILL

Mo

Witness Sionature -

Name:

Witness Signoture :

Mamie:

Insert the full name and address of guarantor (Undersigned above).

Full namec and address

6 Oliver Rd. Kaladar ON, KOL 120
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(To be compleled when the guarantee is slaled (0 be governed by Lhe laws of Lhe Province of Alberta, Lhe loan is

repayable in Alberta, the guarantee is executed in Alberta, the Customer carries on busingss in Alberta, or the guarantor
is resident or owns assets in Alberta.)

Tove THE GUARANTEES ACKNOWLEDGEMENT ACT (ALBERTA)

compelc(

ey CERTIFICATE OF BARRISTER AND SOLICITOR

guarontor is

i — | HEREBY CERTIFY THAT:

(1) , the guarantor in the guarantee dated made between ROYAL BANK OF CANADA and , which this

certificate is attached to or noted upon, appeared in person before me and acknowledged that he/she had executed the
guarantee;

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

CERTIFIED by . Barrister and Solicitor at the of ;
in the Province of Alberta, this ~ day of , 20
Signature
o in STATEMENT OF GUARANTOR
e | am the person named in the certificate : _
Barrister Signature of Guarantor

and
Solicitor)

{To be completed when the guarantor is an individual and the guarantee is stated to be governed by the laws of
Saskatchewan and the Customer is a farmer, farm corporation or farm partnership in Saskatchewan or engages in a
farming operation or owns farm assets in Saskatchewan.)

THE SASKATCHEWAN FARM SECURITY ACT ACKNOWLEDGEMENT OF GUARANTEE
{(SECTION 31)
CERTIFICATE OF LAWYER OR NOTARY PUBLIC

| HEREBY CERTIFY THAT:

(1) of in the Province of , Lhe guarantor in the guarantee dated made between ROYAL BANK OF
CANADA and , which this certificate is attached to or noted upon, appeared in person before me and acknowledged
that he/she had executed the guarantee;

{2) | satisfied myself by examination of Lhe guarantlor that he/she is aware of the conlents of the guaranlee and
understands it.

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

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

(SEAL REQUIRED WHERE NOTARY -
PUBLIC SIGNS CERTIFICATE) A LAWYER OR A NOTARY PUBLIC IN AND FOR

STATEMENT OF GUARANTOR

| am the person named in the certificate _ _ N

Signature of Guarantor
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This is Exhibit “E” referred to in the Affidavit of Sharon D'Costa
sworn by Sharon D'Costa of the City of Toronto, in the Province
of Ontario, before me at the City of Toronto, in the
Province of Ontario, on June _26 , 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Commissioner fdr Taking Affidavits (or as may be)

Katelin Zoe Parker, a Commissioner, etc.,
Province of Ontario, for Fogler, Rubinoff LLP,
Bamisters and Solicitors. Expires April 23, 2026.



LRO# 21 Charge/Mortgage Recelpted as HT331061 on 2023 06 01 at 16:57

The applicant(s) hereby applies to the Land Registrar yyyy mmdd Page 1 of 2
‘ Properties J
PIN 40454 - 0095 LT InteresV/Estate Fee Simple ]
ﬂ Description PT LT 80-81 PL 148 THURLOW PT 1 21R5979; S/T QR404938; BELLEVILLE ; COUNTY
OF HASTINGS
3. Address 103 COLLEGE STW
il BELLEVILLE
;_‘.'
4 I Chargor(s) I

'[:' The chargor(s) hereby charges (he land to the chargea(s). The chargor(s) acknowledges the recelp! of the charge and the slandard
é charge tarms, if any.

Name 1000502168 ONTARIO INC.
.. Address for Service 6 Oliver Road, Box 37, Kaladar, ON
i KOH 120

|“ A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document Is not aulthorized under Power of Aftomey by this party.

l Chargee(s) Capacity Share I

Name ROYAL BANK OF CANADA

Address for Service 1 PLACE VILLE MARIE-2ND FLR/W PO BOX 6001 SUCC
CENTRE VILLE, MONTREAL, QC H3C 3A9

I Provisions I

Principal $908,820.00 Currency CDN
Calculation Period

Balance Due Dale

Interest Rate Prime + 5.0%
Payments

Interest Adjustment Date

Payment Date

First Payment Date

Last Payment Date

Standard Charge Terms 20015

Insurance Amount Full Insurable value
Guarantor

I Signed By [

Jelffrey Donald Basil Murray 365 North Front Street Suite 210 acting for ' Signed 2023 06 01
Belleville Chargor(s)
KB8P 5A5

Tel 613-779-5855

Fax 613-779-5955
| have the authority to sign and register the document on behall of the Chargor(s).

[ Submitted By J
JEFFREY MURRAY PROFESSIONAL CORPORATION 365 North Front Straet Suite 210 2023 06 01
Bellevile
KBP 5A5
Tel 613-779-5855

Fax 613-779-5955

I Fees/Taxes/Payment |
Statutory Registration Fee $69.00
Tolal Paid $69.00
IFiIe Number ]

Chargor Client File Number ! 24385
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~ LRO# 21 Charge/Mortgage Receipted as HT331061 on 2023 06 01 . al16:57
'{I The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page?2 of 2
i)

‘ IFiIe Number l

Chargee Clisnt File Number : SRF# 271-985-897



RBC "5 E-FORM 964 (03/2003)
\% Royal Bank

RBC]
CHARGE TERMS LAND REGISTRATION REFORM ACT
SET OF STANDARD CHARGE TERMS
FOR ELECTRONIC DOCUMENTS
(COLLATERAL CHARGES)
ROYAL BANK OF CANADA
ROYAL TRUST CORPORATION OF CANADA
TABLE OF CONTENTS
PAGE
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The following set of standard charge terms shall apply to electronic documents submitted for registration under Part
lii of the Land Registration Reform Act, R.S.O 1980, c.L.4, as amended (the "Land Registration Reform Act") and shall
be deemed to be included in every electronically registered charge in which this set of standard charge terms is referred

Any charge in an electronic format of which this set of standard charge terms forms a part by reference to the
above-noted filing number in such charge shall hereinafter be referred to as the “Charge”. Whenever reference is made
in this set of standard charge terms to the Charge it shall include this set of standard charge terms and all terms and
provisions of this set of standard charge terms.

Any reference to the “Computer Field" in the Charge means a computer data entry field in a charge registered

pursuant to Part Il of the Land Registration Reform Act into which the terms and conditions of the Charge may be
inserted.

1. CHARGE

The chargor or chargors indicated in the Computer Field of the Charge entitled "Chargor” {the "Chargor”) charges
the lands and premises indicated in the Computer Field of the Charge entitled "Description" (the "Charged Premises")
with the payment to the chargee indicated in the Computer Field of the Charge entitled "Chargee" (the "Chargee") of the
principal and interest and all other monies secured by the Charge upon the terms as set out in the Charge.

2. COLLATERAL SECURITY

The Chargor has at the request of the Chargee agreed to give the Charge as a continuing collateral security for
payment and satisfaction to the Chargee of all obligations, debts and liabilities, present or future, direct or indirect,
absolute or contingent, matured or not, extended or renewed, at any time owing by the Chargor to the Chargee incurred
or arising either before or after the delivery for registration of the Charge and whether incurred by or arising from
agreement or dealings between the Chargor and the Chargee or from any agreement or dealings with any third party by
which the Chargee may be or become in any manner whatsoever a creditor of the Chargor or however otherwise
incurred or arising anywhere within or outside Canada and whether the Chargor be bound alone or with another or others
and whether as principal or surety 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 (such obligations, debts and
liabilities being herein called the "Liabilities™). It is agreed by the Chargor and the Chargee that the Charge at any one
time will secure only that portion of the aggregate principal component of the Liabilities outstanding at such time which
does not exceed the sum set out in the Computer Field in the Charge entitled "Principal" (herein called the "Principal
Amount"), together with any interest or compound interest accrued on the portion of the Principal Amount outstanding
at such time at the Charge Rate, as hereinafter defined, plus such costs and expenses
to which the Chargee is entitled pursuant to the Charge.

3. COVENANTS REGARDING LIABILITIES

The Chargor and the Chargee agree as follows:

(a) That the Chargor covenants to pay to the Chargee each and every amount, indebtedness, liability and obligation
forming part of the Liabilities in the manner agreed to in respect of such amount, indebtedness, liability or obligation.

(b) That no part of the Liabilities existing at the date of the Charge or incurred or arising thereafter, shall be deemed
to be unsecured by the Charge.

(c) That the Charge is and shall be a continuing collateral security to the Chargee for the amount of the Liabilities
and interest and costs as provided in the Charge and shall be deemed to be taken as security for the ultimate balance of
the Liabilities; and the Charge shall not, nor shall anything therein contained operate so as to create any merger or
discharge of any debt owing to the Chargee or of any lien, bond, promissory note, bill of exchange or other security held
by the Chargee either before or after registration of the Charge from the Chargor or from any other person or persons
and the Charge shall not in any way prejudicially affect any security held either before or after the registration of the
Charge by the Chargee for the Liabilities or any part thereof, or the liability of any endorser or any other person or
persons upon any such lien, bond, bill of exchange, promissory note or other security or contract or any renewal or
renewals thereof held by the Chargee for or on account of the Liabilities or any part or parts thereof, nor shall the

remedies of the Chargee in respect thereof be prejudiced or delayed in any manner whatsoever by the taking of the
Charge.

(d) That any and all payments made in respect of the Liabilities and interest and the monies or other proceeds
realized from the sale of any securities held therefor, including the Charge, may be applied and reapplied notwithstanding
any previous application on such part or parts of such Liabilities or interest as the Chargee may see fit or may be held
unappropriated in a separate collateral account for such time as the Chargee may see fit.

{e) That the Chargee may grant time, renewals, extensions, indulgences, releases and discharges to, may take
securities and guarantees from and give the same and any and all existing securities and guarantees up to, may abstain
from taking securities or guarantees from or from perfecting securities or guarantees of, may accept compositions from
and may otherwise deal with the Chargor and all other persons, securities and guarantees as the Chargee may see fit
without prejudicing the rights of the Chargee under the Charge.
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(f} That the taking of judgement in respect of the Liabilities or any instrument or instruments now or hereafter
representing or evidencing the Liabilities or under any of the covenants in the Charge or in any such instrument contained
or implied shall not operate as a merger of the Liabilities or such instrument, instruments or covenants, nor affect the
Chargee's right to interest at the rate and times provided in the Charge, nor affect nor prejudice any rights or remedies
given to the Chargee by the terms of the Charge.

4. INTEREST
(a) VARIABLE INTEREST RATE

If the interest rate indicated in the Computer Field of the Charge entitled "Rate” is based upon the Prime Rate, as
hereinafter defined, the rate of interest chargeable on the Principal Amount is a rate equal to the Prime Rate per annum
as the same will vary from time to time, plus the number of percentage points per annum, if any, indicated in the
Computer Field of the Charge entitled "Rate” (the "Variable Interest Rate") and shall be payable monthly, and calculated
monthly, not in advance, as well after as before maturity of the Charge, and both before and after default and judgment
until paid.

The Variable Interest Rate will vary automatically, without notice to the Chargor, each time there is a change in the
Prime Rate. The Variable Interest Rate will always be the Prime Rate plus the number of percentage points per annum,
if any, indicated in the Computer Field of the Charge entitled "Rate”, payable monthly and calculated monthly, not in
advance, as well after as before maturity of the Charge and both before and after default and judgement until paid.

"Prime Rate" means the annual rate of interest announced from time to time by the Chargee being a reference rate
then in effect for determining interest rates on Canadian dollar commercial loans in Canada. In the event that it may be
necessary at any time for the Chargee to prove the Prime Rate applicable as at any time or times, it is agreed that the
certificate in writing of the Chargee setting forth the Prime Rate as at any time or times shall be deemed to be
conclusive evidence as to the Prime Rate as set forth in the said certificate.

(b} FIXED INTEREST RATE

If the interest rate indicated in the Computer Field of the Charge entitled "Rate" is a specified annual percentage not
based on the Prime Rate (the "Fixed Interest Rate"), the rate of interest chargeable on the Principal Amount is that Fixed
Interest Rate per annum, payable monthly, and calculated monthly, as well after as before maturity of the Charge, and
both before and after default and judgment until paid.

(c) For the purposes of the Charge the Fixed Interest Rate or the Variable Interest Rate, as the case may be, are
hereinafter referred to as the “Charge Rate". Whenever reference is made to the Charge Rate it shall mean the rate of
interest indicated in the Computer Field of the Charge entitled "Rate", and interest shall be calculated and payable as set
out in the Charge.

5. DEFEASANCE

The provisions relating to defeasance contained in subsection 6(2) of the Land Registration Reform Act, shall be and
are hereby expressly excluded from the terms of the Charge.

Provided the Charge shall be void upon the Chargor paying on demand to the Chargee the ultimate balance of the
Liabilities, such balance not to exceed the Principal Amount, and all promissory notes, bills of exchange and any other
instruments whatsoever from time to time representing the Liabilities or any part thereof, together with interest thereon
either: a) where the Charge provides for a Variable Interest Rate, at the Variable Interest Rate per annum, calculated and
payable monthly as well after as before maturity, default and judgment, with interest on overdue interest at the Charge
Rate; or b) where the Charge provides for a Fixed Interest Rate, at the Fixed Interest Rate per annum, calculated and
payable monthly as well after as before maturity, default and judgment, with interest on overdue interest at the same
rate as on the Principal Amount and all other amounts payable by the Chargor under the Charge and paying any taxes,
rates, levies, charges or assessments upon the Charged Premises no matter by whom or what authority imposed and
observing and performing all covenants, provisos and conditions contained in the Charge.

6. COMPOUND INTEREST

It is agreed that if default shall be made in payment of any sum to become due for interest at any time appointed for
payment thereof, compound interest shall be payable and the sum in arrears for interest from time to time, as well after
as before maturity, shall bear interest at the Charge Rate, and in case the interest and compound interest are not paid on
the next payment date after the date of default a rest shall be made, and compound interest at the rate aforesaid shall
be payable on the aggregate amount then due, as well after as before maturity, and so on from time to time, and all such
interest and compound interest shall be a charge upon the Charged Premises and shall be secured by the Charge.

7. TAXES

With respect to municipal taxes, school taxes and local improvement rates (hereinafter referred to as "taxes")
chargeable against the Charged Premises, it is mutually agreed between the parties to the Charge that:

(a} The Chargee may deduct from any advance of monies to the Chargor an amount sufficient to pay the taxes
which have become or will become due and payable at the date of such advance and are unpaid at the date of such
advance.

(b) The Chargor shall pay to the Chargee in monthly instalments on the dates on which instalments of principal and
interest are payable under the Charge, sums sufficient to enable the Chargee to pay the whole amount of taxes on or
before the due date for payment thereof or, if such amount is payable in instalments, on or before the due date for
payment of the first instalment of taxes.

(c) Where the period between the date of the advance and the end of the calendar year is less than one year the
Chargor shall pay to the Chargee in equal monthly instalments, during such period and during the next succeeding 12
months period, an amount estimated by the Chargee to be sufficient to pay, on or before the expiration of the said 12
months period, all taxes which shall become due and payable during the said two periods and during the balance of the
year in which the said 12 months period expires; and the Chargor shall also pay to the Chargee on demand the amount,
if any, by which the actual taxes exceed such estimated amount. Page 2 of 13
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(d) Except as provided in the last preceding clause, the Chargor shall, in each and every month, pay to the Chargee
one-twelfth of the amount (as estimated by the Chargee) of the taxes next becoming due and payable; and the Chargor
shall also pay to the Chargee on demand the amount, if any, by which the said actual taxes exceed such estimated
amount.

(e) The Chargee shall allow the Chargor interest on the average monthly balances standing in the Charge account
from time to time to the credit of the Chargor for payment of taxes at a rate per annum, and at such times, as the
Chargee may determine in itssole discretion; and the Chargor shall be charged interest at the Charge Rate, on the debit
balance, if any, in the Charge account outstanding after payment of taxes by the Chargee, until such debit balance is
fully repaid.

(f)  The Chargor shall reimburse the Chargee, on demand, for any fees paid or charges incurred by the Chargee to a
municipality or other tax authority from time to time in connection with the administration of the tax account, including
any fees or charges for the obtaining of information or searches or certificates in respect thereof, or the payment of
taxes in any manner and the Chargor authorizes the Chargee to deduct the amount of such fees or charges from the tax
account.

The Chargee agrees to apply the foregoing deductions and payments to the taxes chargeable against the Charged
Premises so long as the Chargor is not in default under any covenant, proviso or agreement contained in the Charge, but
nothing contained in the Charge shall obligate the Chargee to apply such payments on account of taxes more often than
yearly. Provided, however, that if, before any sum or sums so paid to the Chargee shall have been so applied, there shall
be default by the Chargor in respect of any payment of principal or interest as provided in the Charge, the Chargee may
apply such sum or sums in or towards payment of the principal and or interest in default. The Chargor further covenants
and agrees to transmit to the Chargee the assessment notices, tax bills and other notices affecting the imposition of
taxes forthwith after the receipt of same by the Chargor.

Notwithstanding the provisions set out in this section, the Chargee may elect not to require payment of taxes to it in
which case the Chargor will pay all taxes as they fall due and will provide the Chargee with receipts confirming payment
of same as the Chargee may require.

8. DEEMED COVENANTS EXCLUDED

The covenants deemed to be included in a charge by subsection 7(l) of the Land Registration Reform Act, shall be
and are hereby expressly excluded from the terms of the Charge.

9. COVENANTS IN LIEU OF STATUTORY COVENANTS
The Chargor does hereby covenant, promise and agree to and with the Chargee as follows:
(a) To Pay and Observe Covenants

That the Chargor shall pay or cause to be paid to the Chargee, without deduction or abatement, the Principal
Amount secured by the Charge with interest at the Charge Rate at the times and in the manner limited for payment
thereof in the Charge, and shall do, observe, perform, fulfil and keep all the provisions, covenants, agreements and
stipulations particularly set forth in the Charge, and, without limitation, shall pay any taxes, rates, levies, charges or
assessments including, without limitation, utility charges, upon the Charged Premises or in respect thereof, no matter by
whom or by what authority imposed, which the Chargee has paid or has been rendered liable to pay and shall also pay all
other sums as the Chargee may be entitled to under the Charge.

(b} For Good Title

That the Chargor, at the time of delivery for registration of the Charge, is, and stands solely, rightfully and lawfully
seized of a good, sure, perfect, absolute and indefeasible title in fee simple to the Charged Premises free of any trusts,
reservations, limitations, provisos or conditions (except those contained in the original grant thereof from the Crown) or
any other matter or thing to alter, charge, change, encumber or defeat the same.

(c) Right to Charge

That the Chargor has good right, full power and lawful and absolute authority to charge the Charged Premises with
their appurtenances unto the Chargee in the manner set out in the Charge.

(d) Quiet Possession on Default

That from and after default in the payment of the Principal Amount, or the interest thereon, or any part thereof, or in
the doing, observing, performing, fulfilling or keeping of one or more of the provisions, agreements or stipulations
contained in the Charge, contrary to the true intent and meaning thereof, then in every such case, it shall be lawful for
the Chargee, peaceably and quietly to enter into, have, hold, use, occupy, possess and enjoy the Charged Premises or
the lands and premises intended to be charged by the Charge, with their appurtenances, without the let, suit, hindrance,
interruption or denial of the Chargor, or any other person or persons whomsoever, free and clear of all arrears of taxes
and assessments whatsoever due or payable upon or in respect of the Charged Premises or any part thereof and of and
from all former conveyances, mortgages, charges, rights, annuities, debts, executions and recognizance and of any other
charges or encumbrances whatsoever.

(e) Further Assurances

That from and after default shall happen to be made of or in the payment of the Principal Amount then outstanding,
or the interest thereon, or any part of the Principal Amount or interest, as set forth in the Charge or of or in the doing,
observing, performing, fulfilling or keeping of some one or more of the provisions, agreements or stipulations in the
Charge contrary to the true intent and meaning thereof, then and in every such case the Chargor, and all and every
person or persons whosoever having, or lawfully claiming, or who shall or may have or lawfully claim any estate, right,
title, interest or trust of, in, to or out of the Charged Premises by, from, under or in trust for the Chargor, shall and will,
from time to time, and at all times thereafter, make, do, suffer and execute, deliver, authorize and register or cause or
procure to be made, done, suffered, executed, delivered, authorized and registered, all and every such further and other
reasonable act or acts, deed or deeds, devices, conveyances and assurances in the law for the further, better and more
perfectly and absolutely conveying, charging and assuring the Charged Premises unto the Chargee, as by the Chargee, or
its solicitor shall or may be lawfully and reasonably devised, advised, or required.
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(f} Done No Act to Encumber

That the Chargor has not at any time heretofore made, done, committed, executed or wilfully or knowingly suffered
any act, deed, matter or thing whatsoever whereby the Charged Premises or the premises intended to be charged by the
Charge, or any part thereof, are, is or shall or may be in any way impeached, charged, affected or encumbered in title,
estate, or otherwise howsoever.

(g) Insurance

i)

(i)

10. RELEASE

That the Chargor will forthwith insure and during the continuance of the Charge keep insured in favour
of the Chargee against loss or damage by fire, lightning, windstorm, hail, earthquake, explosion,
impact, vandalism, malicious acts, civil disturbance or riot, smoke, falling objects and other risks,
hazards and perils which the Chargee might require to the full extent of their replacement cost in lawful
money of Canada, each and every building on the Charged Premises and which may hereafter be
erected thereon, both during erection and thereafter, and all fixtures as hereinafter defined or referred
to, and all other risks, hazards and perils of any nature or kind which the Chargee might require
depending on the nature of the Charged Premises or the use thereof, with a company or companies
approved by the Chargee and shall pay all premiums and sums of money necessary for such purpose as
the same shall become due; each policy of insurance shall provide that loss, if any, shall be payable to
the Chargee as its interest may appear, subject to a standard form of mortgage clause or other
mortgage clause approved by the Chargee and the Chargor will forthwith assign, transfer and deliver
over unto the Chargee the policy of insurance and receipts thereto appertaining; and if the Chargor shall
neglect to keep the said buildings or any of them insured as aforesaid, or to deliver such policies and
receipts or to produce to the Chargee at least fifteen days before the termination of any insurance,
evidence of renewal thereof, the Chargee shall be entitled, but shall not be obliged, to insure the said
buildings or any of them, and if the Chargee shall pay any premiums or sums of money for insurance
for the Charged Premises or any part thereof the amount of such payment shall be added to the debt
secured by the Charge and shall bear interest at the Charge Rate from the time of such payments and
shall be payable at the time appointed for the next ensuing payment of interest on the said debt; and
the Chargor shall forthwith on the happening of any loss or damage, furnish at the Chargor's own
expense all necessary proofs and do all necessary acts to enable the Chargee to obtain payment of the
insurance monies and the production of a printed copy of the Charge shall be sufficient authority for the
said insurance company to pay any such loss to the Chargee, and the said insurance company is hereby
directed thereupon to pay the same to the Chargee; and any insurance monies received may, at the
option of the Chargee, be applied in rebuilding, reinstating or repairing the Charged Premises or be paid
to the Chargor or any other person appearing by the registered title to be or to have been the owner of
the Charged Premises or be applied or paid partly in one way and partly in another, or it may be applied,
in the sole discretion of the Chargee, in whole or in part on account of the amounts secured by the
Charge or any part thereof whether due or not then due.

If the Charged Premises are part of a Condominium the insurance provisions set out in paragraph (a)
above will not apply and the following will apply to the Charge:

That the Chargor or the Condominium Corporation or both of them will forthwith insure and during
the continuance of the Charge keep insured in favour of the Chargee against loss or damage by fire,
lightning, windstorm, hail, explosion, impact, vandalism, malicious acts, earthquake, civil
disturbance or riot, smoke, falling objects and other risks, hazards and perils which the Chargee might
require to the full extent of their replacement cost in lawful money of Canada, each and every building
on the said land and which may hereafter be erected thereon, both during erection and thereafter and
all fixtures as hereinafter defined or referred to and all other risks, hazards and perils of any nature or
kind which the Chargee might require depending on the nature of the Charged Premises or the use
thereof, with a company or companies approved by the Chargee; and the Chargor will forthwith assign,
transfer and deliver unto the Chargee the policy or policies of insurance and receipts thereof
appertaining and if the Chargor or Condominium Corporation or both of them shall neglect to keep the
said buildings or any of them insured as aforesaid, or to deliver such policies and receipts or produce to
the Chargee at least fifteen days before the termination of any insurance, evidence of renewal thereof
the Chargee shall be entitled but shall not be obligated to insure the said buildings or any of them; and

the Chargor or the Condominium Corporation or both of them shall forthwith on the happening of
any loss or damage comply fully with the terms of the policies of insurance and, without limiting the
generality of the obligation of the Chargor to observe and perform all the duties and obligations imposed
on him by the Condominium Act, R.S.0 1990, ¢.C.26, as amended or replaced (the "Condominium
Act") and by the Declaration and By-laws of the Condominium Corporation as hereinafter provided,
shall comply with the insurance provisions of the Declaration; and the Chargor as a member of the
Condominium Corporation shall seek the full compliance by the Condominium Corporation of the
aforementioned covenants.

The Chargor has released, remised and forever quitted claim, and by these presents does release,
remise, and forever quit claim unto the Chargee, all right, title, interest, claim and demand whatsoever
of, in, unto and out of the Charged Premises and every part thereof, so as that the Chargor shall not or
may not at any time hereafter have, claim, pretend to, challenge or demand the Charged Premises or
any part thereof, in any manner howsoever, subject always to the proviso for defeasance.
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11. ENTRY AFTER DEFAULT AND POWER OF SALE

Provided that the Chargee on default by the Chargor of payment of the portion of the Principal Amount then
outstanding and interest or any part thereof required by the Charge or in the observing, performing, fulfilling or keeping
of one or more of the covenants of the Chargor provided in the Charge may enter into possession of the Charged
Premises or the lands and premises intended to be charged and take the rents, issues and profits and, whether in or out
of possession, make such lease or leases as it shall think fit, and also on fifteen days’ default as aforesaid and after
giving at least thirty-five days' written notice to the persons and in the manner prescribed by Part Il of the Mortgages
Act, R.S.0. 1990, c. M.40, as amended (the "Mortgages Act”), may sell the Charged Premises or the lands and
premises intended to be charged by the Charge or any part or parts thereof by public auction or private contract, or
partly the one and partly the other, and may convey and assure the same when so sold to the purchaser or purchasers
thereof as the purchaser shall direct and may do all such assurances, acts, matters and things as may be found
necessary for the purposes aforesaid, and the Chargee shall not be responsible for any loss which may arise by reason
of any such leasing or sale as aforesaid unless the same shall happen by reason of its wilful neglect or default. In the
event that the giving of such notice shall not be required by law or to the extent that such requirements shall not be
applicable it is agreed that notice may be effectually given by leaving it with a grown-up person on the Charged
Premises, if occupied, or by placing it on some portion of the Charged Premises, if unoccupied, or at the option of the
Chargee, by mailing it by registered mail addressed to the Chargor at the Chargor's last known address and such notice
shall be sufficient although not addressed to any person or persons by name or designation and notwithstanding that any
person or persons to be affected thereby may be unknown, unascertained or under disability. It is hereby further agreed
that the proceeds of sale under the Charge may be applied in payment of any costs, charges and expenses incurred in
taking, recovering or keeping possession of the Charged Premises or by reason of non-payment or procuring payment of
monies, secured hereby or otherwise, and that the Chargee may sell all or any part of the Charged Premises on such
terms as to credit and otherwise as shall appear to it most advantageous and for such price as can reasonably be
obtained therefor and may make any stipulation as to title or evidence or commencement of title or otherwise which it
may deem proper, and may buy in or rescind or vary any contract for the sale of the whole or any part of the Charged
Premises and resell without being answerable for loss occasioned thereby, and, in the case of a sale on credit, the
Chargee shall be bound to pay the Chargor only such monies as have been actually received from purchasers after the
satisfaction of the claims of the Chargee and for any of said purposes may make and execute all agreements and
assurances as it shall think fit. Any purchaser or lessee shall not be bound to see to the propriety or regularity of any
sale or lease or be affected by express notice that any sale or lease is improper and no want of notice or publication
when required hereby shall invalidate any sale or lease under the Charge; and that the title of a purchaser or lessee upon
a sale or lease made in professed exercise of the above power shall not be liable to be impeached on the ground that no
case had arisen to authorize the exercise of such power or that such power had been improperly or irregularly exercised,
or that such notice had not been given in compliance with the Mortgages Act, or had been given improperly, but any
person damnified by an unauthorized, improper, or irregular exercise of the power shall have his remedy against the
person exercising the power in damages only. The Chargee may sell fixtures, machinery, crops and standing or falintrees
apart from the lands, and the purchaser as well as the Chargee shall have all necessary access for securing, cutting and
removal. It is agreed between the parties to the Charge that nothing in this section contained shall prejudice or diminish
any other rights and remedies and powers of the Chargee in the Charge contained or existing at law by virtue thereof.

And it is further agreed between the parties to the Charge that until such sale or sales shall be made as aforesaid,
the Chargee shall and will stand possessed of the rents and profits of the Charged Premises in case it shall take
possession of them on default as aforesaid and after such sale or sales shall stand possessed of the monies to arise and
be produced from such sales, or which might arise from any insurance upon the Charged Premises or any part thereof
upon trust firstly in payment of all the expenses incident to the sales, leases, conveyances, or attempted sales, leases or
conveyances, secondly in payment of all costs, charges, damages and expenses of the Chargee relating to taxes, rents,
insurance, repairs, utilities and any other amounts which the Chargee may have paid relating to the Charged Premises,

thirdly in discharge of all interest and costs then due in respect of the Charge, fourthly in discharge of the portion of the
Principal Amount then outstanding secured by the Charge, fifthly in payment of any subseguent encumbrancers
according to their priorities and the residue shall be paid to the Chargor as the Chargor may direct and shall also, in such
event, at the request, cost and expense of the Chargor, transfer, release and assure unto the Chargor or to such person
or persons as the Chargor shall direct and appoint, all such parts of the Charged Premises as shall remain unsold for the
purposes aforesaid, discharged from all the Charge, but no person who shall be required to make or execute any such
assurances shall be compelled for the making thereof to go or travel from his usual place of abode. Provided always,
and it is hereby further declared and agreed by and between the parties to the Charge, that notwithstanding the power
of sale and the other powers and provisions contained in the Charge, the Chargee shall have and be entitled to its right
of foreclosure of the fee interest or equity of redemption of the Chargor in the Charged Premises as fully and effectually
as it might have exercised and enjoyed the same in case the power of sale, and the other former provisos and trusts
incident thereto had not been contained in the Charge.

12. DISTRESS

Provided that and it is further stipulated, provided and agreed by and between the parties to the Charge that the
Chargee may distrain for arrears of interest against the Charged Premises or any part thereof and recover by way of rent
reserved as in the case of a demise the arrears of interest and all costs and expenses incurred in such levy or distress
and may also distrain for arrears of principal and monthly payments of taxes, if required, in the same manner as if the
same were arrears of interest.

13. PRINCIPAL DUE ON DEFAULT OF PERFORMANCE OF COVENANTS

It is agreed by the Chargor and the Chargee that if any default shall occur in the performance of any covenant,
proviso or agreement contained in the Charge or if any waste be committed or suffered on the Charged Premises, then,
at the option of the Chargee, the principal amount secured by the Charge shall forthwith become due and payable
subject to any relief afforded to the Chargor at law. The Chargee may, however, waive its right to call in the Principal
Amount or any portion thereof then outstanding and shall not be therefore debarred from asserting and exercising its
right to call in the principal amount upon the happening of any future default or breach.
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14. CHARGOR'S QUIET POSSESSION UNTIL DEFAULT

Provided and it is agreed that until default in the payment of principal or interest secured by the Charge or intended
so to be, or any part of either of the same, or in the performance of any of the provisions set forth in the Charge
contrary to the true intent and meaning thereof, it shall be lawful for the Chargor peaceably and quietly to have, hold,
use, occupy, possess and enjoy the Charged Premises, and receive and take the rents and profits thereof to the
Chargor's own use and benefit, without let, suit, hindrance, interruption, or denial by the Chargee, or of or by any other
person or persons whomsoever lawfully claiming, or who shall, or may lawfully claim by, from, under or in trust for the
Chargee.

15. BUILDINGS, ADVANCES AND COST OF SEARCH

It is the intention of the parties to the Charge that the building or buildings erected or to be erected on the Charged
Premises form part of the security for the full amount of the monies secured by the Charge; and that all advances are to
be made in such manner, at such times and in such amounts up to the full amount of said monies as the Chargee, in its
sole discretion, may determine. The Chargor agrees that notwithstanding the Chargor's authorization of registration and
the registration of the Charge or the advancement of any part of the monies, the Chargee is not bound to advance the
monies or any unadvanced portion thereof and the advance of the monies and any part thereof from time to time shall
be in the sole discretion of the Chargee, but nevertheless the Charge shall take effect forthwith upon the delivery for
registration of the Charge and the expenses of the examination of the title and of the Charge and valuation are to be
secured hereby, the same to be charged by the Charge upon the Charged Premises and shall be without demand
thereof, payable forthwith with interest at the Charge Rate and in default the Chargee's power of sale hereby given, and
all other remedies under the Charge or at law shall be exercisable.

16. FIXTURES

It is hereby mutually covenanted and agreed by and between the Chargor and the Chargee that all erections and
improvements fixed or otherwise either on the date of delivery for registration of the Charge or thereafter put upon the
Charged Premises, including but without limiting the generality of the foregoing, all fences, heating, piping, plumbing,
aerials, air conditioning, ventilating, lighting and water heating equipment, cooking and refrigeration equipment, cleaning
and drying equipment, window blinds, radiators and covers, fixed mirrors, fitted blinds, storm windows and storm doors,
window screens and screen doors, shutters and awnings, floor coverings, and all apparatus and equipment appurtenant
thereto, and all farm machinery and improvements, fixed or otherwise and even though not attached to the lands
otherwise than by their own weight, are and shall, in addition to other fixtures thereon, be and become fixtures and
form part of the Charged Premises and shall be a portion of the security for the amounts secured by the Charge.

17. PARTIAL RELEASE

Provided that the Chargee may at all times release any part or parts of the Charged Premises or any other security
or any surety for payment of all or any part of the monies secured by the Charge or may release the Chargor or any
other person from any covenant or other liability to pay the said monies or any part thereof, either with or without any
consideration therefor, and without being accountable for the value thereof or for any monies except those actually
received by the Chargee and without thereby releasing any other part of the Charged Premises, or any other securities or
covenants contained in the Charge, it being especially agreed that notwithstanding any such release the Charged
Premises, securities and covenants remaining unreleased shall stand charged with the whole of the monies secured by
the Charge and all legal and other expenses incurred by the Chargee in connection with such release or releases.

18. DEFAULT IN PRIOR CHARGES

It is hereby agreed by and between the Chargor and the Chargee that should default be made by the Chargor in the
observance or performance of any of the covenants, provisos, agreements or conditions contained in any martgage,
charge, lien or other encumbrance to which the Charge is subject or subordinate, then and in that event the monies
secured by the Charge shall forthwith become due and be payable, at the option of the Chargee, and all the powers in
and by the Charge conferred shall become exercisable, and the powers of sale contained in the Charge may be exercised
as therein provided.

19. LIENS AND CONSTRUCTION

Provided also that upon the registration of any lien against the Charged Premises, or in the event of any buildings
being erected thereon being allowed to remain unfinished or without any work being done on them for a period of ten
{10) days, the portion of the Principal Amount then outstanding and interest and all other amounts secured by the
Charge shall, at the option of the Chargee, forthwith become due and payable. In the event that a construction lien is
registered against the Charged Premises, the Chargee shall have the right, but not the obligation to pay into court such
amounts as may be required to remove the lien from title to the Charged Premises. Any amounts so paid by the
Chargee, together with all expenses incurred by the Chargee in connection therewith, including all solicitor's charges or
commissions, as between a solicitor and his client, shall be added to the debt secured by the Charge and shall bear
interest at the Charge Rate and shall, with such interest, be a charge on the Charged Premises prior to all claims thereon
subsequent to the Charge and shall be payable forthwith on demand.

20. WASTE, VACANCY, REPAIR AND BUILDING COMPLETION

The Chargor covenants and agrees with the Chargee that the Chargor will not permit waste to be committed or
suffered on the Charged Premises and that the Chargor will maintain the buildings or other improvements on the Charged
Premises in good order and repair to the satisfaction of the Chargee and will not permit or suffer them to become or
remain vacant and the Chargee may, but shall not be obliged to, make such repairs, improvements and alterations as it
may deem necessary or complete the construction or reconstruction of any building on the Charged Premises, and the
cost of repair, construction or reconstruction shall be added to the debt secured by the Charge and shall bear interest at
the Charge Rate and shall, with such interest, be a charge on the Charged Premises prior to all claims thereon
subsequent to the Charge and shall be payable forthwith on demand.
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21. INSPECTION

The Chargee, its agent, employees, and independent contractors may, at any time, enter upon the Charged Premises
to fully inspect the Charged Premises and where deemed necessary and/or advisable by the Chargee, an
notwithstanding section 14 hereof, to conduct investigations including intrusive testing and sampling on the Charged
Premises for the purpose of determining the presence of or the potential for environmental contamination and the
reasonable cost of such inspection shall be added to the debt secured by the Charge and shall bear interest at the Charge
Rate, and shall, with such interest, be a charge on the Charged Premises prior to all claims thereon subsequent to the
Charge and shall be payable forthwith on demand.

22. ALTERATIONS

The Chargor covenants and agrees with the Chargee that the Chargor will not make or permit to be made any
alterations or additions to the Charged Premises without the prior written consent of the Chargee.

23. PROHIBITION AGAINST RENTAL

If the Charged Premises are or are intended to be used as residential premises then the following provisions shall
apply:

(a) The Chargor represents, warrants, covenants and agrees that no part of the Charged Premises are rented or
occupied by a Tenant {as defined herein) and further covenants and agrees not to rent, lease, enter into a tenancy
agreement of or allow occupancy by a Tenant of the whole or any part of the Charged Premises (any of the aforesaid
being hereinafter referred to as "Renting”) without first obtaining the consent in writing of the Chargee which consent
may be refused at the sole discretion of the Chargee; further the Chargor covenants and agrees not to enter into any
negotiations with respect to Renting without the consent in writing of the Chargee, which consent may be refused,
restricted or made conditional at the sole discretion of the Chargee; if a restricted or conditional consent to Renting or
negotiations relating to Renting is given, the Chargor covenants and agrees to abide by such restrictions or conditions;

(b) The Renting of the whole or any part of the Charged Premises without the written consent of the Chargee shall
be deemed to have been done with the object of discouraging the Chargee from taking possession of the Charged
Premises on default or adversely affecting the value of the Chargee's interest in the Charged Premises within the
meaning of Section 52(1) of the Mortgages Act.

(c) In the event that any of the covenants contained in this section shall be breached then, at the option of the
Chargee, all monies hereby secured with accrued interest thereon shall forthwith become due and payable;

(d) If the whole or any part of the Charged Premises are rented to a Tenant with or without the consent of the
Chargee, at such time as the Chargee is entitled to enforce its rights under the Charge by reason of default of the
Chargor, the Chargee may, at its discretion, pay to any Tenant a sum of money, in such amount as it considers
advisable, as consideration for obtaining the cooperation of such Tenant in selling the Charged Premises, showing the
Charged Premises and obtaining possession from the Tenant or for any one or more of the above. It is recognized that
the payment of such amount will be a cost of realization on this security and the amount so paid shall be added to the
debt hereby secured and be a charge on the Charged Premises and shall bear interest at the Charge Rate and shall have
priority over all encumbrances subsequent to the Charge and shall be payable forthwith by the Chargor to the Chargee;
the Chargorappoints the Chargee to be its true and lawful attorney and agent to enforce all the terms of any tenancy
agreement entered into by the Chargor with respect to all or any part of the Charged Premises and to cancel or terminate
any such tenancy agreement and in this connection to make, sign and execute any and all documents in the name of the
Chargor which it, as Chargee, may consider desirable;

(e} When used in this section Tenant shall have the meaning set out in Section 1 of the Tena Protection Act, 1997,
S.0. 1997, c.24, as amended.

24. NON-MERGER

Provided and it is agreed, that the taking of a judgment or judgments on any of the covenants contained in the
Charge shall not operate as a merger of the said covenant or affect the Chargee's right to interest at the rate and times
provided in the Charge; and further that said judgement shall provide that interest thereon shall be computed at the
Charge Rate and in the same manner as provided in the Charge until the said judgement shall have been fully paid and
satisfied.

25. RIGHTS ON DEFAULT

And the Chargor covenants and agrees with the Chargee that in the event of default in the payment of any
instalment of principal, interest or taxes secured by the Charge or any other monies payable under the Charge by the
Chargor or on breach of any covenant, proviso or agreement contained in the Charge after all or any part of the monies
secured by the Charge have been advanced, the Chargee may at such time or times as it may deem necessary and
without the concurrence of any other person enter upon the Charged Premises and may make such arrangements for
completing the construction of, repairing or putting in order any buildings or other improvements on the Charged
Premises, or for inspecting, taking care of, leasing, collecting the rents of, and managing generally the Charged Premises,
and for environmental remediation to bring the Charged Premises into compliance with recognized environmental
standards, statutory or otherwise, as it may deem expedient, and all reasonable costs, charges and expenses including
allowances for the time and service of any employee of the Chargee or other person appointed for the above purposes
shall be forthwith payable by the Chargor to the Chargee, and shall be a charge upon the Charged Premises prior to all
claims thereon subsequent to the Charge and shall bear interest at the Charge Rate until paid.

26. OBLIGATIONS SURVIVE SALE
Provided further that no sale or other dealing by the Chargor with the Charged Premises or any part thereof shall in

any way change the liability of the Chargor or in any way alter the rights of the Chargee as against the Chargor or any
ather person liable for payment of the monies secured by the Charge.
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27. DUE ON SALE

Provided that in the event of the Chargor selling, conveying, transferring, or entering into any agreement of sale or
transfer of the title of the Charged Premises then, at the option of the Chargee, all monies secured by the Charge shall
forthwith become due and payable.

28. PRIOR ENCUMBRANCES

It is further stipulated, provided and agreed, that the Chargee may pay the amount of any encumbrance ,lien or
charge existing now or existing after the date of the Charge, or to arise or to be claimed upon the Charged Premises
having priority over the Charge, including, without limitation, any taxes, utility charges or other rates on the Charged
Premises, any construction lien, or any amounts payable to a Condominium Corporation, and may pay all costs, charges
and expenses and all solicitor's charges or commissions, as between a solicitor and his client, which may be incurred in
taking, recovering and keeping possession of the Charged Premises and generally in any proceedings or steps of any
nature whatever properly taken in connection with or to realize upon this security, or in respect of the collection of any
overdue interest, principal, insurance premiums or any other monies whatsoever payable by the Chargor under the
Charge whether any action or any judicial proceedings to enforce such payments has been taken or not, and the amount
s0 paid and insurance premiums for fire or other risks or hazards and any other monies paid under the Charge by the
Chargee shall be added to the debt secured by the Charge and be a charge on the Charged Premises and shall bear
interest at the Charge Rate, and shall be payable forthwith by the Chargor to the Chargee, and the non-payment of such
amount shall be a default of payment within the meaning of those words in the paragraph dealing with power of sale and
shall entitle the Chargee to exercise the power of sale and all other remedies hereby given. In the event of the Chargee
paying the amount of any such encumbrance, lien or charge, taxes or rates, either out of the monies advanced on the
security or otherwise, it shall be entitled to all the rights, equities and securities of the person or persons, company,
corporation, or government so paid off, and is hereby authorized to retain any discharge thereof, without registration, for
a longer period than six months if it thinks proper to do so.

23. ONTARIO NEW HOME WARRANTIES PLAN ACT

If the Chargee incurs any cost or expense of any nature or kind in any way arising from or relating to the Ontario
New Home Warranties Plan Act, R.S.0. 1990, c.0.31, as amended (the "ONHWPA"), including, without any limitation
whatsoever, any cost or expense relating to registration as a vendor under the ONHWPA or enrolling the Charged
Premises or entering into any agreement or agreements relating to performance of warranty obligations or performing any
warranty obligations, all such cost and expense shall be added to the debt hereby secured and be a charge on the
Charged Premises in priority to all other encumbrances registered or arising subsequent to the Charge and shall bear
interest at the Charge Rate and shall be payable forthwith by the Chargor to the Chargee.

30. EXTENSIONS

Provided that no extension of time given by the Chargee to the Chargor, or anyone claiming under the Chargor or any
other dealing with the owner of the Charged Premises, shall in any way affect or prejudice the rights of the Chargee
against the Chargor or any other person liable for the payment of the monies hereby secured.

31. DISCHARGE

The Chargee shall have a reasonable time after payment in full of the monies secured by the Charge within which to
prepare and register a discharge or, if requested, and if required by law to do so, an assignment of the Charge, and
interest as aforesaid shall continue to run and accrue until actual payment in full has been received by the Chargee and
all legal and other expenses for the preparation and registration of such discharge or assignment and any administrative
charge or fee of the Chargee shall be borne by the Chargor.

32. OTHER SECURITY

The Charge is in addition to and not in substitution for any other security held by the Chargee including any
promissory note or notes for all or any part of the monies secured under the Charge, and it is understood and agreed that
the Chargee may pursue its remedies thereunder or under the Charge either concurrently or successively at its option.
Any judgment or recovery under the Charge or under any other security held by the Chargee for the monies secured by
the Charge shall not affect the right of the Chargee to realize upon this or any other such security.

Without limiting the generality of the foregoing, the Charge is in addition to, and not in substitution for, any other
charges now or hereafter held by the Chargee over the Charged Premises as security for monies secured under the
Charge or any other monies due to the Chargee.

It is understood and agreed that the aggregate of principal amounts secured by the Charge and any such other charges
shall be the aggregate of the Principal Amount of the Charge and the principal amounts secured under any such other
charges.

33. PLACE OF PAYMENT AND WITHHOLDINGS FROM PAYMENTS

(a) Place of Payment. Provided that all such payments secured by the Charge shall be made at the branch of the
said Chargee designated in the Charge, or at such other place as the Chargee may designate in writing to the Chargor, in
lawful money of Canada.

(b) Withholdings from Payments. If the Chargor is required by law to make any deduction or withholding from any
sum payable by the Chargor to the Chargee under the Charge, then the sum payable by the Chargor in respect of which
such deduction or withholding is required to be made shall be increased to the extent necessary to ensure that, after the
making of such deduction or withholding, the Chargee receives and retains (free from any liability in respect of such
deduction or withholding) a net sum equal to the sum which it would have received and so retained had no such
deduction or withholding been made or been required to be made; and the Chargor shall pay the full amount to be
deducted or withheld to the relevant taxation or other authority within the time allowed for such payment under
applicable law and shall deliver to the Chargee within thirty days after the Chargor has made such payment to the
applicable authority a receipt issued by such authority evidencing such payment.
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(c} Tax on Loan. The Chargor shall pay to the Chargee, on demand, the amount of any income, corporate,
withholding or similar taxes (other than the Chargee's income taxes) {the "Income Taxes") that may be imposed upon or
in respect of the Principal Amount from time to time outstanding, together with interest thereon that the Chargee may be
called upon to pay, together with interest from the date on which such Income Taxes are paid by the Charge at the rate
and compounded in the manner provided in the Charge.

34. SPOUSE'S CONSENT

The spouse of the Chargor so named in the Charge hereby consents to the transaction evidenced by the Charge and
releases all interest in the Charged Premises to the extent necessary to give effect to the rights of the Chargee under the
Charge, and agrees that the Chargee may, without further notice, deal with the Charged Premises and the debt created
by the Charge as the Chargee may see fit.

35. FAMILY LAW ACT
The Chargor covenants and agrees that:

(a) the Chargor or the owner from time to time of the Charged Premises will advise and keep advised the Chargee
as to whether the Chargor or the owner from time to time is a spouse as defined in the Family Law Act, R.S.0. 1990, c.
F.3, as amended (the "Family Law Act"), and if so, the name of the Chargor's spouse, and of any change in the
Chargor's spousal status or in the status of the Charged Premises as a matrimonial home within the meaning of the
Family Law Act, and

(b} forthwith on request the Chargor will furnish the Chargee with such evidence in connection with any of the
matters referred to in clause (a) above as the Chargee may from time to time require, including, without limitation, the
Chargor's and the Chargor's spouse’'s name, address and birth date and the Chargor's and the Chargor's spouse's
authorization to the Registrar under the Vital Statistics Act, R.S.0. 1990, c.V.4, as amended, to provide the Chargee
from time to time on request all information in its possession relative to any marriage, divorce or death of the Chargor or
the Chargor's spouse, and on default the Principal Amount, interest and all other monies secured by the Charge shall, at
the option of the Chargee, forthwith become due and payable.

36. SEVERABILITY OF ANY INVALID PROVISIONS

It is agreed that in the event that at any time any provision of the Charge is illegal or invalid under or inconsistent
with the provisions of any applicable statute or regulation thereunder or any other applicable law, or would by reason of
the provisions of any such statute or regulation or other applicable law render the Chargee unable to collect the amount
of any loss sustained by it as a result of making the advances secured by the Charge which it would otherwise be able to
collect under such statute or regulation or other applicable law, then such provision shall not apply and shall be construed
so as not to apply to the extent that it is so illegal, invalid or inconsistent or would so render the Chargee unable to
collect the amount of any such loss.

37. NO PREJUDICE FROM FAILURE TO ENFORCE RIGHTS

Provided that no failure to enforce at any time or from time to time any of the rights of the Chargee under the
Charge shall prejudice such rights or any other rights of the Chargee; no performance or payment by the Chargee in
respect of any breach or default under the Charge of the Chargor shall relieve the Chargor from any default thereunder;
and no waiver at any time or frotime to time of any such rights of the Chargee shall prejudice such rights in the event of
any future default or breach.

38. FARM LANDS

If the Charged Premises are farm lands, the Chargor will in each year during the currency of the Charge either put
into crop or summer fallow in good, proper and husbandlike manner every portion of the Charged Premises which has
been or may hereafter be brought under cultivation, and will keep the Charged Premises clean and free from all noxious
weeds and generally see that the Charged Premises do not depreciate in any way.

39. CHANGE OF CORPORATE CONTROL
Where the Chargor is a corporation the Chargor covenants and agrees that in the event that:

(a) the Chargor fails to supply to the Chargee, in a form satisfactory to the Chargee, such information relating to the
ownership of its shares as the Chargee may from time to time require; or

(b) without the written consent of the Chargee first had and obtained,
(i) the Chargor issues or redeems any of its shares or transfers any of its shares,

(i} there is a sale or sales of the shares of the Chargor which result in the transfer of the legal or beneficial
interest of any of the shares of the Chargor, or

(iii) the Chargor amalgamates, merges or consolidates with any other corporation,
and the result of any of the foregoing is a change in the effective control of the majority of the voting shares of the
Chargor, then all monies secured by the Charge together with accrued interest thereon shall forthwith become due and

payable at the option of the Chargee and the Chargee's powers of sale hereby given and all other remedies for
enforcement shall be exercisable.
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40. COMPLIANCE WITH THE LAW AND ENVIRONMENTAL COMPLIANCE
The Chargor hereby represents and warrants to the Chargee that:

(a) there is not in, on or about the Charged Premises any product or substance or condition (including, without
restriction, contaminants, wastes, moulds or hazardous or toxic materials), equipment or anything else which contravens
any statute, regulation, by-law, order, direction or equivalent relating to the protection of the environment or which isnot
being dealt with according to best recognized practices relating to the environment;

(b) to the best of the knowledge of the Chargor, no circumstance has existed on the Charged Premises or exists or
has existed on any land adjacent to the Charged Premises which constitutes or could reasonably constitute contravention
of any statute, regulation, order, by-law, direction or equivalent relating to the protection of the environment;

(c) no claim or notice of any action, investigation or proceeding of any kind has been threatened, made or issued or
is pending relating to an environmental condition on the Charged Premises; and

(d) the Charged Premises are being used in compliance with all statutes, regulations, orders, by-laws, directions and
equivalent relating to the protection of the environment.

The Chargor hereby covenants and agrees with the Chargee as follows:

(a) the Chargor shall give to the Chargee immediate notice of any material change in circumstances in respect of
the Charged Premises or adjacent land which would cause any of the representations and warranties contained in the
immediately preceding paragraphs (a) to (d) inclusive to become untrue; and

(b) the Chargor shall not permit or create, and shall not allow anyone else to permit or create, any circumstance on
the Charged Premises which would constitute or could reasonably constitute a contravention of any statute, regulation,
order, by-law, direction or equivalent relating to the protection of the environment.

The Chargor further covenants and agrees with the Chargee at all times promptly to observe, perform, execute and
comply with all applicable laws, rules, requirements, orders, directions, by-laws, ordinances, work orders, regulations and
equivalent of every government authority dealing with zoning, use, occupancy, subdivision, parking, historical
designations, fire, access, loading facilities, landscaped area, pollution of the environment, contaminants, wastes,
hazardous or toxic materials, building construction, public health and safety, and all private covenants and restrictions
affecting the Charged Premises or any portion thereof and the Chargor shall from time to time, upon request of the
Chargee, provide to the Chargee evidence of such observance and compliance and pay immediately when due the cost of
removal of any such contaminants, wastes and materials, and shall at its own expense make any and all improvements
thereon or alterations to the Charged Premises structural or otherwise and shall take all such other action as may be
required at any time by any such present or future law, rule, requirement, order, direction, by-law, ordinance, work order,
regulation, covenant or equivalent; and the Chargor shall cause its tenants, agents and invitees to comply with all the
foregoing at their own expense.

The Chargor shall indemnify and hold harmless the Chargee (and its directors, officers, employees and agents) from
and against all loss, cost, damage or expenses (including, without limitation, legal fees and costs incurred in the
investigation, defence and settlement of any claim) due to the Chargor's failure to comply with any of the covenants and
agreements in this clause, or due to the presence of any contaminant, waste, mould or hazardous or toxic material
referred to in this clause, as well as any lien or priority asserted with respect thereto, and this indemnity shall survive the
discharge of the Charge or the release from the Charge of part or all of the Charged Premises.

41. CONDOMINIUMS
If the Charge is of a unit or units within a Condominium the following provisions shall apply:

(a) The Chargor covenants and agrees at all times and from time to time to observe and perform all duties and
obligations imposed on the Chargor by the Condominium Act and by the Declaration, the by-laws, and the rules as
amended from time to time, of the Condominium Corporation, by virtue of the Chargor's ownership of the Charged
Premises. Any breach of the said duties and obligations shall constitute a breach of covenant under the Charge.

(b) Without limiting the generality of the foregoing, the Chargor covenants and agrees that the Chargor will pay
promptly when due any contributions to common expenses required of the Chargor as an owner of the Charged Premises
and in the event of default in doing so the Chargee, at its option, may pay the same and the amount so paid shall be
added to the debt secured by the Charge and shall be a charge on the Charged Premises and shall bear interest at the
Charge Rate from the time of such payments and shall be payable forthwith by the Chargor to the Chargee whether or
not any payment in default has priority to the Charge or any part of the monies secured thereby.

(c}) The Chargor hereby irrevocably authorizes and empowers the Chargee to exercise the right of the Chargor as an
owner of the Charged Premises to vote or to consent in all matters relating to the affairs of the Condominium
Corporation provided that:

(i) the Chargee may at any time or from time to time give notice in writing to the Chargor and the said
Condominium Corporation that the Chargee does not intend to exercise the said right to vote or consent
and in that event until the Chargee revokes the said notice the Chargor may exercise the right to vote. Any
such notice may be for an indeterminate period of time or for a limited period of time or for a specific
meeting or matter;

(i} the Chargee shall not by virtue of the assignment to the Chargee of the right to vote or consent be under
any obligation to vote or consent or to protect the interests of the Chargor; and

(iii) the exercise of the right to vote or consent shall not constitute the Chargee a chargee in possession.
(d) The Chargor covenants and agrees to advise the Condominium Corporation to send all notices to the Chargee

and to notify the Chargee of any breaches by the Condominium Corporation that come to the attention of the Chargor in
order that the Chargee is kept fully informed.
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42. RECEIVERSHIP

Notwithstanding anything contained in the Charge, it is declared and agreed that at any time and from time to time
when there shall be default under the provisions of the Charge, the Chargee may, at such time and from time to time
and with or without entry into possession of the Charged Premises, or any part thereof, by instrument in writing appoint
any person, whether an officer or officers or an employee or employees of the Chargee or not, to be a receiver {which
term as used herein includes a receiver manager and also includes the plural as well as the singular) of the Charged
Premises, or any part thereof, and of the rents and profits thereof, and with or without security, and may from time to
time by similar writing remove any receiver and appoint another in such receiver's stead, and that, in making any such
appointment or removal, the Chargee shall be deemed to be acting as the agent or attorney for the Chargor, but no such
appointment shall be revocable by the Chargor. Upon the appointment of any such receiver from time to time the
following provisions shall apply:

(a) Every such receiver shall have unlimited access to the Charged Premises as agent and attorney for the Chargor
{which right of access shall not be revocable by the Chargor) and shall have full power and unlimited authority {which
power and authority shall not be revocable by the Chargor) to:

(i) collect the rents and profits from tenancies whether created before or after these presents;

(ii) rent any portion of the Charged Premises which may be or become vacant on such terms and
conditions as the receiver considers advisable and enter into and execute leases, accept surrenders and
terminate leases;

(iii) complete the construction of any building or buildings or other erections or improvements on the
Charged Premises left by the Chargor in an unfinished state or award the same to others to complete
and purchase, repair and maintain any personal property including, without limitation, appliances and
equipment, necessary or desirable to render the premises operable or rentable, and take possession of
and use or permit others to use all or any part of the Chargor's materials, supplies, plans, tools,
equipment (including appliances) and property of every kind and description; and

(iv) manage, operate, repair, alter or extend the Charged Premises or any part thereof.
The Chargor undertakes to ratify and confirm whatever any such receiver may do in the Charged Premises.
(b) The Chargee may at its discretion vest the receiver with all or any of the rights and powers of the Chargee.

(c) The Chargee may fix the reasonable remuneration of the receiver who shall be entitled to deduct the same out
of the revenue or the sale proceeds of the Charged Premises.

(d) Every such receiver shall be deemed to be the agent or attorney of the Chargor and, in no event, the agent of
the Chargee and the Chargee shall not be responsible for the receiver's acts or omissions.

(e) The appointment of any such receiver by the Chargee shall not result in or create any liability or obligation on
the part of the Chargee to the receiver or to the Chargor or to any other person and no appointment or removal of a
receiver and no actions of a receiver shall constitute the Chargee a chargee in possession of the Charged Premises.

(f)  No such receiver shall be liable to the Chargor to account for monies other than monies actually received by the
receiver in respect of the Charged Premises, or any part thereof, and out of such monies so received every such receiver
shall, in the following order, pay:

(i) the remuneration of the receiver aforesaid;

(ii) all costs and expenses of every nature and kind incurred by the receiver in connection with the exercise
of the receiver's powers and authority hereby conferred;

(iii) interest, principal and other money which may, from time to time, be or become charged upon the
Charged Premises in priority to the Charge, including taxes;

(iv) to the Chargee, all interest, principal and other monies due under the Charge to be paid in such order as
the Chargee in its discretion shall determine;

(v) and thereafter, every such receiver shall be accountable to the Chargor for any surplus.

The remuneration and expenses of the receiver shall be paid by the Chargor on demand and shall be a charge on the
Charged Premises and shall bear interest from the date of demand at the Charge Rate

(g) Save as to claims for accounting under clause (f) of this paragraph, the Chargor hereby releases and discharges
any such receiver from every claim of every nature, whether sounding in damages or not, which may arise or be caused
to the Chargor or any person claiming through or under the Chargor by reason or as a result of anything done by such
receiver unless such claim be the direct and proximate result of dishonesty or fraud.

(h} The Chargee may, at any time and from time to time, terminate any such receivership by notice in writing to the
Chargor and to any such receiver.

(i) The statutory declaration of an officer of the Chargee as to default under the provisions of the Charge and as to
the due appointment of the receiver pursuant to the terms hereof shall be sufficient proof thereof for the purposes of any
person dealing with a receiver who is ostensibly exercising powers provided for in the Charge and such dealing shall be
deemed, as regards such person, to be valid and effectual.

(j) The rights and powers conferred in and by the Charge in respect of the receiver are supplemental to and not in
substitution of any other rights and powers which the Chargee may have.
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43. COMPLIANCE WITH THE LAW

The Chargor covenants and agrees at all times to promptly observe, perform, execute and comply with all applicable
laws, rules, requirements, orders, directions, by-laws, ordinances, work orders and regulations of every governmental
authority and agency whether federal, provincial, municipal or otherwise, including, without limiting the generality of the
foregoing, those dealing with zoning, use, occupancy, subdivision, parking, historical designations, fire, access, loading
tacilities, landscaped area, pollution of the environment, toxic materials or other environmental hazards, building
construction, public health and safety, and all private covenants and restrictions affecting the Charged Premises or any
portion thereof and the Chargor will from time to time, upon request of the Chargee, provide to the Chargee evidence of
such observance and compliance, and will at its own expense make any and all improvements thereon or alterations to
the Charged Premises structural or otherwise and will take all such other action as may be required at any time by any
such present or future law, rule, requirement, order, direction, by-law, ordinance, work order or regulation.

44, CHARGEE EXPENSES

The Chargor agrees to pay the reasonable and necessary costs, charges and expenses of and incidental to the
Charge, and to any and all other documents required in connection therewith, and of any amendment or renewal thereof,
and of anything done in connection with the enforcement of the security granted thereby or the procuring of the payment
of any monies payable under the Charge, including, without limiting the generality of the foregoing, all solicitors’ fees, on
a solicitor and client basis, costs and expenses of examination of title, and the obtaining of the opinion of counsel for the
Chargee thereon and all costs and expenses valuing the Charged Premises in connection with the foregoing and of
anything done in connection with defending the validity or priority of the Charge as against third parties. The Chargor
further agrees that such amounts shall be paid forthwith upon demand and until paid shall bear interest at the Charge
Rate and shall be a charge on the Charged Premises secured by the Charge prior to all claims thereon subsequent to the
Charge.

45. INTERPRETATION

And it is hereby agreed and declared that the expression "the Chargor” used in these standard charge terms and the
Charge shall include the heirs, executors, personal representatives, administrators, successors and assigns of each and
every Chargor and the expression "the Chargee" shall include the successors and assigns of the Chargee and (if the
Charge affects a Condominium) the expression “Condominium Corporation” shall mean the Condominium Corporation
referred to in the description and the expression “Declaration” shall mean the declaration registered in connection with
the Condominium Corporation, and the words in the singular include the plural, and words in the plural include the
singular, and words importing the masculine gender include the feminine and neuter genders where the context so
requires, and that all covenants, liabilities, and obligations entered into or imposed under the Charge upon each Chargor
shall be equally binding upon his, her, its or their respective heirs, personal representatives, executors, administrators,

successors, and assigns and that all such covenants, liabilities and obligations shall be joint and several, and that all
rights, advantages, privileges, immunities, powers and things hereby secured to the Chargee shall be equally secured to
and exercisable by its successors and assigns; and if the Chargor is comprised of more than one person, all covenants by
the Chargor herein contained or implied are and are to be construed as both joint and several.

46. PARAGRAPH HEADINGS

The paragraph headings in these standard charge terms are inserted for convenience of reference only and are
deemed not to form part of the Charge and are not to be considered in the construction or interpretation of the Charge or
any part thereof.

47. DATE OF CHARGE

The Charge, unless otherwise specifically provided, shall be deemed to be dated as of the date of delivery for
registration of the Charge.

48. EFFECT OF DELIVERY

The delivery of the Charge for registration by direct electronic transfer shall have the same effect for all purposes as
if such Charge were in a written form, signed by the parties thereto and delivered to the Chargee. Each of the Chargor
and, if applicable, the spouse of the Chargor, and any other party to the Charge, agrees not to raise in any proceedings
by the Chargee to enforce the Charge any want or lack of authority on the part of the person delivering the Charge for
registration to do so.

RECEIPT

The Chargor(s) hereby acknowledges receipt of a true copy of the Charge and the foregoing Standard Charge Terms
before signing the Charge.

DATED the day of

[Insert Name of Chargor(s)]
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The Guarantor(s) hereby acknowledges receipt of a true co
before signing the Charge.

DATED the day of

E-FORM 964 (03/2003)

py of the Charge and the foregoing Standard Charge Terms

[Insert Name of Guarantor (s)]
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This is Exhibit “F” referred to in the Affidavit of Sharon D'Costa
sworn by Sharon D'Costa of the City of Toronto, in the Province
of Ontario, before me at the City of Toronto, in the
Province of Ontario, on June 26 |, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Cofmmissioner for T@king-Affidavits (or as may be)

Katelin Zoe Parker, a Commissioner, efc.,
Province of Ontario, for Fogler, Rubinoff LLP,
Banisters and Solicitors. Expires April 23, 2026.
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LRO # 21 Notice Of Assignment Of Rents-General Registered as HT331062 on 202306 01  at 16:57
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagelof 1
Properties
PIN 40454 - 0095 LT
Description PT LT 80-81 PL 148 THURLOW PT 1 21R5979; S/T QR404938; BELLEVILLE ; COUNTY
OF HASTINGS
Address 103 COLLEGE ST W
BELLEVILLE

Applicant(s)

The assignor(s) hereby assigns their interest in the rents of the above described land. The notice is based on or affects a valid and
existing estate, right, interest or equity in land.

Name 1000502168 ONTARIO INC.
Address for Service 6 Oliver Road, Box 37, Kaladar, ON
KOH 1Z0

A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Party To(s) Capacity Share
Name ROYAL BANK OF CANADA
Address for Service 1 PLACE VILLE MARIE-2ND FLR/W PO BOX 6001 SUCC

CENTRE VILLE, MONTREAL, QC H3C 3A9

Statements

The applicant applies for the entry of a notice of general assignment of rents.

This notice may be deleted by the Land Registrar when the registered instrument, HT331061 registered on 2023/06/01 to which this
notice relates is deleted

Signed By

Jeffrey Donald Basil Murray 365 North Front Street Suite 210  acting for Signed 2023 06 01
Belleville Applicant(s)
K8P 5A5

Tel 613-779-5855

Fax 613-779-5955

| have the authority to sign and register the document on behalf of all parties to the document.

Jeffrey Donald Basil Murray 365 North Front Street Suite 210  acting for Signed 2023 06 01
Belleville Party To(s)
K8P 5A5

Tel 613-779-5855

Fax 613-779-5955

I have the authority to sign and register the document on behalf of all parties to the document.

Submitted By

JEFFREY MURRAY PROFESSIONAL CORPORATION 365 North Front Street Suite 210 2023 06 01
Belleville
K8P 5A5
Tel 613-779-5855
Fax 613-779-5955
Fees/Taxes/Payment
Statutory Registration Fee $69.00
Total Paid $69.00
File Number
Applicant Client File Number : 24385

Party To Client File Number : SRF# 271-985-897
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This is Exhibit “G” referred to in the Affidavit of Sharon D'Costa
sworn by Sharon D'Costa of the City of Toronto, in the Province
of Ontario, before me at the City of Toronto, in the
Province of Ontario, on June _ 26 |, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

“Commissioner for Taking Affidavits (or as may be)

Katelin Zoe Parker, a Commissioner, etc.,
Province of Ontario, for Fogler, Rubinoff LLP,
Baristers and Solicitors. Expires April 23, 2026.



POSTPONEMENT AND ASSIGNMENT OF CLAIM S S

ROYAL BANK OF CANADA

FOR VALUABLE CONSIDERATION, receipt whereof is hereby acknowledged, all debts and liabilities, present and future
{the "Liabilities"), of 1000502168 ON’I‘ARFO INC. (hereinafter called the "Borrower") to the Undersigned, or any of them,
are hereby deferred and postponed by the Undersigned, and each of them, to the debts, liabilities and advances, present
and future (the "Obligations"), of the Borrower o the Royal Bank of Canada (the "Bank") and il is agreed by the
Undersigned, and each of them, that until all Obligations of the Borrower ta the Bank have been paid, no payment shall
be made or received on account of any Liabilities of the Borrower to the Undersigned, or any of them, and that any
payments which may be received by the Undersigned, or any of them, from the Borrower (or from any third party on
account of or otherwise for the henefn of the Borrower) natwithstanding the faregoing shall be received in trust for the
Bank and shall be paid over to the Bank forthwith upon receipt but no such gayment shall have the effect of reducing the
Obligations of the Barrower to the Bank until the same is actually received by the Bank; and none of the Liabilities of the
Borrower to the Undersigned, or any of them, shall be released, lransferred or charged in any manner whalsoever or
allowed or permitted to become unenforceable through lapse of time, and the Bank may, but shall not be bound to, claim
and prove m respecl of any or all Liabilities of the Borrower Lo Lthe Undersigned, or any of them, in any bankruptcy,
insolvency, composition, scheme of arrangement, liquidation or windin? up, voluntary or involuntary, affecting the
Borrower or any distribution of assets of the Borrower among creditors of the Borrower, and all of the Liabilities of the
Borrower Lo the Undersigned, or any of them, are hereby assig{ned and transferred Lo the Bank and all dividends or other
sums which may he or become payable in respect thereof shall be due and be paid to the Bank unli! the Bank shall have
received, together with dividends on the Obligations af the Borrower to the Bank, the full amount of the said Obligations;
and the Undersigned, and each of them, will from time to time execute all such statements, proofs of claims, transfers,
assignmenls and documents and do all such other acls and things as Lhe Bank may requesl from lime Lo lime Lo
implement any and all of the foregoing.

IT IS AGREED by the Parties hereto that the Borrower will pay all costs, charges and expenses reasonably
incurred by the Bank whether directly or for services rendered (including reasonable solicitors' and auditors' costs,
registration costs and other legal expenses), in operating the Borrower's accounts, in preparing or enforeing Lhis
Agreement, and all such costs, charges and expenses.

. IT IS AGREED by the Parties hereto that the Obligations of the Borrower to the Bank, whenever referred to
herein, shall include any and all funds advanced or held at the disposal of the Borrower under any line{s) of credit.

THIS AGREEMENT shall extend to and enure to the benefit of the Bank and its successors and assigns and
shall be binding upon the Undersigned and the heirs, executors, administrators, legal representatives, successors and
assigns of the Undersigned, and each of them.

{Applicable 1n The Undersigned hereby acknowledges receipt of a copy of this agreement.

PPSA Provinces)

oyrha ~The Undersigned has(have) expressly requested that this document be drawn up in the English language.
of auebee)  LE(S) SOUS-signé(s) afont) expressément demandé que ce document soit rédigé en langue anglaise.

L Aphee in The Undersigned hereby waives Undersigned's right to receive a copy of any financing statement or

povinces  financing change statement regiislered by the Bank, or of any verification statement with respect to any financing
excpit statement registered by the Bank.
Ontario)

Executed at this

{Month) {Day) (Year)

In the presence of

efgiaﬁ?:ld by Christa Sandiland [e=Si]Q:ned by Manjot Gill
60'2023-04-27 16:17:19 GMT 0n2023,04-24 17:16:25 GMT
eSS MANJOT GILL

The "Borrower" named above hereby acknowledges receipt of a copy of the foregoing Agreement, accepts
the assignment and transfer contained therein and further agrees with the Bank to give effect to all of the provisions of
the forcgoing Agrecement .

Executed at this
(Month) (Day) (Year)
In the presence of 1000502168 ONTARIO INC.
@ O nat /7 e-Signed by Manjot Gil
Wiiness - \S— on 2023-04-24 17:16:27 GMIT
wWitness o T - -

BRANCH ADDRESS

KAWARTHA LAKESHORE BUSINESS BANKING CTR
401 GEORGE ST N 3RD FLLR

PETERBOROUGH ON

K9H 3R4

Insert the full name and address of Debtor {Undersigned above)
Full name and address

6 Oliver Rd Kaladar ON, KOH 120
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This is Exhibit “H” referred to in the Affidavit of Sharon D'Costa
sworn by Sharon D'Costa of the City of Toronto, in the Province
of Ontario, before me at the City of Toronto, in the
Province of Ontario, on June _26 , 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Comffissioner for Taking-Affidavits (or as may be)

Katelin Zoe Parker, a Commissioner, efc.,
Province of Ontario, for Fogler, Rubinoff LLP,
Baristers and Solicitors. Expires April 23, 2026.



g’ Ontario

e Web Page ID: WEnqResult
e System Date: 07MAY2024
o Last Modified: April 21, 2024

Note: All pages have been returned.

Type of Search Business Debtor
Search Conducted On 1000502168 ONTARIO INC.
File Currency 06MAY 2024
File Number Family  of Families Page of Pages Expiry Date Status
501260814 1 3 1 4 PERPETUAL
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN |
. . i Total Motor Vehicle . . Registered . . .
File Number Caution Filing Page of Pages Schedule Registration Number Under Registration Period
501260814 001 1 20231215 1406 1901 4064 P PPSA 99
Date of Birth First Given Name Initial Surname
Individual Debtor
i Business Debtor Name Ontario Corporation Number
Business Debtor
1000502168 ONTARIO INC.
Address City Province Postal Code
103 COLLEGE STW BELLEVILLE ON K8P 2G3
Date of Birth First Given Name Initial Surname
Individual Debtor
210CT1988 MANJOT K GILL
. Business Debtor Name Ontario Corporation Number
Business Debtor
Address City Province Postal Code
6 OLIVER RD, BX 37 KALADAR ON KOH 120
Secured Party Secured Party / Lien Claimant
PARVINDER SINGH BURN
Address City Province Postal Code
28 ALICE STREET EGANVILLE ON KO0J 1TO

o Consumer Inventory Equipment Accounts Other Motor Vehicle Amount Date of Maturity No Fixed Maturity

Collateral Classification Goods Included or Date

X X X X X 120000 X

Year Make Model V.LN.
Motor Vehicle Description

General Collateral Description
General Collateral ALL THE MOVEABLE AND IMMOVABLE ASSETS OWNED BY THE DEBTORS AT PRESENT
Description AND IN FUTURE.
Registering Agent Registering Agent

ESC CORPORATE SERVICES LTD.

Address City Province Postal Code

445 KING STREET WEST, SUITE 400 TORONTO ON M5V 1K4
Type of Search Business Debtor
Search Conducted On 1000502168 ONTARIO INC.
File Currency 06MAY 2024

File Number Family  of Families Page of Pages Expiry Date Status

505102824 2 3 2 4 06MAY 2027
FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN |
File Number Caution Filing  page of ;otal Motor Vehicle Registration Number Registered Registration Period

ages Schedule Under

505102824 01 002 20240506 1001 1462 1094 P PPSA 3

Page 1 of 4
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Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Collateral Classification

Motor Vehicle Description

General Collateral
Description

Registering Agent

Type of Search
Search Conducted On
File Currency

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN |

File Number

505102824

Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Date of Birth First Given Name Initial Surname

Business Debtor Name Ontario Corporation Number

1000502168 ONTARIO INC

Address City Province Postal Code

103 COLLEGE ST E BELLEVILLE ON K8P2G3

Date of Birth First Given Name Initial Surname

210CT1988 MANJOT GILL

Business Debtor Name Ontario Corporation Number

Address City Province Postal Code

ADDINGTON

6 OLIVER ROAD KALADAR HIGHLAND ON KOH1Z0

Secured Party / Lien Claimant

CANACAP

Address City Province Postal Code

250 FERRAND DRIVE SUITE 401 TORONTO ON M3C3G8

Consumer Inventory Equipment Accounts Other Motor Vehicle Aount Date of Maturity No Fixed Maturity

Goods Included or Date
X X X

Year Make Model V.LN.

General Collateral Description

(A) ALL ACCOUNTS, CHATTEL PAPER, DOCUMENTS, EQUIPMENT, GENERAL
INTANGIBLES, INSTRUMENTS, AND INVENTORY, AS THOSE TERMS ARE DEFINED
IN THE PERSONAL PROPERTY SECURITY ACT (THE PPSA), NOW OR HEREAFTER

Registering Agent

CANACAP
Address City Province Postal Code
250 FERRAND DRIVE SUITE 401 TORONTO ON M3C3G8

Business Debtor
1000502168 ONTARIO INC.

06MAY 2024
File Number Family  of Families Page of Pages Expiry Date Status
505102824 2 3 3 4 06MAY 2027

Caution Filing Page of ;g;ﬂs I\Sn:rtlg:il\]/;hicle Registration Number Eﬁgies:ered Registration Period
02 002 20240506 1001 1462 1094 P PPSA 3

Date of Birth First Given Name Initial Surname

Business Debtor Name Ontario Corporation Number
Address City Province Postal Code

Date of Birth First Given Name Initial Surname

Business Debtor Name Ontario Corporation Number
Address City Province Postal Code

Secured Party / Lien Claimant

Page 2 of 4
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Collateral Classification

Motor Vehicle Description

General Collateral
Description

Registering Agent

Type of Search
Search Conducted On
File Currency

Address

Consumer .

Goods Inventory Equipment Accounts Other
Year Make

General Collateral Description

City

Motor Vehicle
Included

Model

100

Province Postal Code

Amount Pate ofOMaturlty No Fixed Maturity

r Date

OWNED OR ACQUIRED BY MERCHANT AND (B) ALL PROCEEDS, AS THAT TERM IS
DEFINED IN THE PPSA (A AND B COLLECTIVELY, THE COLLATERAL).

Registering Agent

CANACAP

Address

250 FERRAND DRIVE SUITE 401
Business Debtor

1000502168 ONTARIO INC.

06MAY 2024
File Number Family  of Families Page
792494649 3 3 4 4

City
TORONTO

of Pages Expiry Date

19APR 2028

V.LN.

Province Postal Code
ON M3C3G8
Status

FORM 1C FINANCING STATEMENT / CLAIM FOR LIEN |

File Number

792494649

Individual Debtor

Business Debtor

Individual Debtor

Business Debtor

Secured Party

Collateral Classification

Motor Vehicle Description

General Collateral
Description

. - Total Motor Vehicle
Caution Filing Page of Pages Schedule
001 1

Date of Birth First Given Name
Business Debtor Name

1000502168 ONTARIO INC.

Address

103 COLLEGE ST. W.

Date of Birth First Given Name

Business Debtor Name
Address

Secured Party / Lien Claimant
ROYAL BANK OF CANADA

Address
7101 PARC AVENUE, 5TH FLOOR

Consumer .

Goods Inventory Equipment Accounts Other
X X X X

Year Make

General Collateral Description

Registration Number Registared Registration Period
Under
20230419 1041 1532 7985 P PPSA 05
Initial Surname
Ontario Corporation Number
City Province Postal Code
BELLEVILLE ON K8P2G3
Initial Surname
Ontario Corporation Number
City Province Postal Code
City Province Postal Code
MONTREAL QcC H3N 1X9
Motor Vehicle Aoyt Date of Maturity No Fixed Maturity
Included or Date
X
Model V.LN

Page 3 0of 4



Registering Agent

Registering Agent
D + H LIMITED PARTNERSHIP
Address

2 ROBERT SPECK PARKWAY, 15TH FLOOR
LAST PAGE

Note: All pages have been returned.

City
MISSISSAUGA

Province
ON

101

Postal Code
L4Z 1H8
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This is Exhibit “I” referred to in the Affidavit of Sharon D'Costa
sworn by Sharon D'Costa of the City of Toronto, in the Province
of Ontario, before me at the City of Toronto, in the
Province of Ontario, on June _ 26, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Comyiissioner for T@Ws (or as may be)

Katelin Zoe Parker, a Commissioner, etc.,
Province of Ontario, for Fogler, Rubinoff LLP,
Baristers and Solicitors. Expires April 23, 2026.
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ServiceOntario

LAND
REGIS
OFFIC

PARCEL REGISTER (ABBREVIATED)

TRY
E #21

FOR PROPERTY IDENTIFIER
PAGE 1 OF 2

40454-0095

PREPARED FOR LLossner

(LT) ON 2024/05/07 AT 17:21:49

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

103

PROPERTY DESCRIPTION:

PROPERTY REMARKS:

PT LT 80-81 PL 148 THURLOW PT 1 21R5979; S/T QR404938; BELLEVILLE ; COUNTY OF HASTINGS

ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:
FEE SIMPLE FIRST CONVERSION FROM BOOK 2004/12/20
LT CONVERSION QUALIFIED
OWNERS' NAMES CAPACITY SHARE
1000502168 ONTARIO INC. ROWN
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

*

* K*

* A

*

* K*

* A

QR100429

QR125296

QR148851

21R5979

21R11312

QR404938

QR430856

QR430949

** PRINTOUT

**SUBJECT,

**DATE OF (

REMARKS: SKETCH

AND ESCHEATS

CONVENTION.

ANY LEASE TO

ONVERSION TO

1966/04/28

1969/03/06

1971/03/08

1981/12/11

1988/06/29

1988/11/09

1990/01/07

1990/02/09

INCLUDES ALL DOCUMENT TYPES AND

ON FIRST REGISTRATION UNDER THE 1

SUBSECTION 44 (1) OF THE LAND TITI

THE RIGHTS OF ANY PERSON WHO WOUI

IT THROUGH LENGTH OF ADVERSE POS

DELETED INSTRUMENTS

LAND TITLES ACT, TO

OR FORFEITURE TO THE CROWN.

LD, BUT FOR THE LANI

PESSION, PRESCRIPTI

WHICH THE SUBSECTION 70(2) OF THE REGI

LAND TITLES: 2004/12/20 **

BYLAW
ATTACHED.

AGREEMENT

AGREEMENT

PLAN REFERENCE

PLAN REFERENCE

TRANSFER EASEMENT

NOTICE

NOTICE

5 SINCE 2004/12/17 **

LES ACT, EXCEPT PARAGRAPH 11, PARAGRAPH 14,

PTRY ACT APPLIES.

PROVINCIAL SUCCESSION DUTIES *

D TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

PN, MISDESCRIPTION OR BOUNDARIES SETTLED BY

*** COMPLETELY DELETED ***

*** COMPLETELY DELETED **x*

THE CORPORATION OF THE CITY OF BELLEVILLE

THE CORPORATION OF THE CITY OF BELLEVILLE

CITY OF BELLEVILLE

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,
NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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>~ Ontario INSa% <0111

LAND

PARCEL REGISTER (ABBREVIATED)

REGISTRY
OFFICE #21
* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

FOR PROPERTY IDENTIFIER

40454-0095

(LT)

PAGE 2 OF 2
PREPARED FOR LLossner
ON 2024/05/07 AT 17:21:49

104

CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD
QR494933 1993/11/16 | TRANSFER *%% COMPLETELY DELETED **x
RAMI PROPERTIES INC.
QR576562 1999/12/24 | NOTICE OF CLAIM
REMARKS: MULTI
HT75735 2009/10/14 | APL (GENERAL) *%* COMPLETELY DELETED ***
RAMI PROPERTIES INC.
REMARKS: DELETE QR430856
HT75871 2009/10/15 | TRANSFER **% COMPLETELY DELETED ***
RAMI PROPERTIES INC. HAN, SANG HYUN
REMARKS: PLANNING ACT STATEMENTS
HT75872 2009/10/15 | CHARGE *%% COMPLETELY DELETED **x
HAN, SANG HYUN BANK OF MONTREAL
HT75889 2009/10/15 | NO ASSGN RENT GEN *%% COMPLETELY DELETED **x*
HAN, SANG HYUN BANK OF MONTREAL
REMARKS: HT75872 - DELATED BY DDEAN ON JUNE 9/23
HT301898 2021/12/08 | DISCH OF CHARGE *%* COMPLETELY DELETED ***
BANK OF MONTREAL
REMARKS: HT75872.
HT331059 2023/06/01 | APL (GENERAL) **x* COMPLETELY DELETED ***
HAN, SANG HYUN
REMARKS: DELETHS QR430949
HT331060 2023/06/01 | TRANSFER $1,019,999 | HAN, SANG HYUN 1000502168 ONTARIO INC.
REMARKS: PLANNING ACT STATEMENTS.
HT331061 2023/06/01 | CHARGE $908,820 | 1000502168 ONTARIO INC. ROYAL BANK OF CANADA
HT331062 2023/06/01 | NO ASSGN RENT GEN 1000502168 ONTARIO INC. ROYAL BANK OF CANADA
REMARKS: HT331061
HT341056 2023/12/15 | CHARGE $120,000 | 1000502168 ONTARIO INC. BURN, PARVINDER SINGH
HT345663 2024/04/16 | CHARGE $392,700 | 1000502168 ONTARIO INC. GUPTA, ANITA

GUPTA, PRAVIN

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES,

NOTE: ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.

IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.
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This is Exhibit “J” referred to in the Affidavit of Sharon D'Costa
sworn by Sharon D'Costa of the City of Toronto, in the Province
of Ontario, before me at the City of Toronto, in the
Province of Ontario, on June _ 26 | 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Corfimissioner for/faking-Affidavits (or as may be)

Katelin Zoe Parker, a Commissioner, efc.,
Province of Ontario, for Fogler, Rubinoff LLP,
Baristers and Solicitors. Expires April 23, 2026.
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The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagel of 2

LRO # 21 Charge/Mortgage Registered as HT341056 on 2023 1215 at 13:36

Properties

PIN 40454 - 0095 LT Interest/Estate Fee Simple
Description PT LT 80-81 PL 148 THURLOW PT 1 21R5979; S/T QR404938; BELLEVILLE ; COUNTY
OF HASTINGS

Address 103 COLLEGE STW
BELLEVILLE

Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard
charge terms, if any.

Name 1000502168 ONTARIO INC.
Address for Service 103 College St W, Belleville, ON K8P
2G3

A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Chargee(s) Capacity Share
Name BURN, PARVINDER SINGH
Address for Service 28 Alice Street

Eganville, Ontario KOJ 1T0

Statements

The text added or imported if any, is legible and relates to the parties in this document.

Provisions
Principal $120,000.00 Currency Cdn$
Calculation Period monthly not in advance
Balance Due Date 2024/06/14
Interest Rate
Payments
Interest Adjustment Date 202312 14

Payment Date
First Payment Date
Last Payment Date

Standard Charge Terms 200033

Insurance Amount Full insurable value

Guarantor Manjot Kaur Gill

Signed By

Amit Jain 3300 Highway 7, Suite 600, Office acting for Signed 202312 15
19 Chargor(s)
Vaughan
L4K 4M3

Tel 647-461-1518

Fax 437-780-1137

I have the authority to sign and register the document on behalf of the Chargor(s).

Submitted By

ASJ LEGAL PROFESSIONAL CORPORATION 3300 Highway 7, Suite 600, Office 19 20231215
Vaughan
L4K 4M3
Tel 647-461-1518
Fax 437-780-1137
Fees/Taxes/Payment

Statutory Registration Fee $69.95
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LRO # 21 Charge/Mortgage Registered as HT341056 on 2023 1215 at13:36

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page2 of 2
Fees/Taxes/Payment

Total Paid $69.95
File Number

Chargor Client File Number : RE23160

Chargee Client File Number : RE23160
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This is Exhibit “K” referred to in the Affidavit of Sharon D'Costa
sworn by Sharon D'Costa of the City of Toronto, in the Province
of Ontario, before me at the City of Toronto, in the
Province of Ontario, on June _26 , 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Copaifiissioner for Wts (or as may be)

Katelin Zoe Parker, a Commissioner, etc.,
Province of Ontario, for Fogler, Rubinoff LLP,
Baristers and Solicitors. Expires April 23, 2026.
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Registered as HT345663 on 2024 04 16 at 16:44
yyyy mmdd Pagel of 10

LRO# 21 Charge/Mortgage
The applicant(s) hereby applies to the Land Registrar.

Properties
PIN 40454 - 0095 LT Interest/Estate Fee Simple
Description PT LT 80-81 PL 148 THURLOW PT 1 21R5979; S/T QR404938; BELLEVILLE ; COUNTY
OF HASTINGS
Address 103 COLLEGE STW
BELLEVILLE
Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard
charge terms, if any.

Name 1000502168 ONTARIO INC.
Address for Service 1722 Old Hwy 2, Belleville, Ontario,
K8N4z2

A person or persons with authority to bind the corporation has/have consented to the registration of this document.
This document is not authorized under Power of Attorney by this party.

Chargee(s) Capacity Share

Name GUPTA, ANITA

Address for Service 4 Robert Speck Pkwy #360, Mississauga, ON L4Z 1S1

Name GUPTA, PRAVIN

Address for Service 4 Robert Speck Pkwy #360, Mississauga, ON L4Z 1S1

Statements

Schedule: See Schedules
The text added or imported if any, is legible and relates to the parties in this document.

Provisions
Principal $392,700.00 Currency CDN
Calculation Period Monthly
Balance Due Date 2023/03/25
Interest Rate 12% per annum
Payments $3,927.00
Interest Adjustment Date 2022 03 25

Payment Date

First Payment Date
Last Payment Date
Standard Charge Terms
Insurance Amount

Guarantor

25th day of each month
2022 04 25

202303 25

200033

Full insurable value

Additional Provisions

This Mortgage is cross Collateral Blanket Mortgage on 16 Bayswater Rd, Trenton ON K8V 5P5, 6 Oliver Rd, Kaladar ON KOH 1P0, and
1722 Old Hwy 2, Belleville ON K8N 472, 103 College Street, Belleville, ON, K8P 2G3 and 18 Bayswater road, Trenton, ON, K8V 5P5

Signed By
Manav Ujla #360 - 4 Robert Speck Parkway acting for Signed 2024 04 16
Mississauga Chargor(s)
L4Z 1S1
Tel 905-361-9789
Fax 289-801-2248

I have the authority to sign and register the document on behalf of the Chargor(s).
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LRO # 21 Charge/Mortgage Registered as HT345663 on 2024 0416  at 16:44
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Page 2 of 10
Submitted By
PRUDENT LAW #360 - 4 Robert Speck Parkway 2024 04 16
Mississauga
L4z 1S1
Tel 905-361-9789
Fax 289-801-2248
Fees/Taxes/Payment
Statutory Registration Fee $69.95
Total Paid $69.95
File Number
Chargor Client File Number : 220325

Chargee Client File Number : 220325
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SCHEDULE A - ADDITIONAL PROVISIONS

1. Non-Merger: The provisions made between Pravin Gupta and Anita Gupta (the
“Chargee”) and Gagandeep Kaur Gill, Balwinder Singh Gill, Narinder Singh Gill, and Manjot
Kaur Gill and 1000502168 ONTARIO INC. (the “Chargors”) (the “Commitment Letter”) shall
survive the execution and registration of this Charge and the collateral or other security
documents to be delivered herewith and there shall be no merger of such provisions in this
Charge or the collateral or other security documents until the Chargors and the Chargee, by an
appropriate instrument in writing so declare. If there shall exist any conflict between any term
of the Commitment Letter restated herein and any term of this Charge, then the Chargee shall
have the sole option of determining whether the terms of the Commitment Letter or the terms of
the within Charge shall govern and take precedence. It is understood and agreed that a default
under the terms of the Commitment Letter shall constitute a default under this Charge and shall
entitle the Chargee, at the Chargee’s option, to exercise all of its rights and remedies contained in

this Charge.
2. Interest Rate: This Charge shall accrue interest 12.00% per annum.
3. Interest after Maturity: In the event the principal and interest owing at the date of

maturity is not paid in full on such date, the Chargors shall be obligated thereafter to pay to the
Chargee in addition to the balance otherwise owing on the date of maturity, interest on the said
balance at the rate of fifteen percent (15.00%) per annum calculated and compounded monthly
until payment of the balance owing at maturity is received by the Chargee.

4. Prepayment: This loan will be open for prepayment during the term of the Loan no
prepayment penalty.

5. Post-Dated Cheque Provisions: If requested by the Chargee, the Chargors agrees to
provide the Chargee annually and in advance with post-dated cheques to cover all payments due
hereunder. In the event that any of the post-dated cheques are returned to the Chargee after being
presented for payment to the bank or trust company on which they are drawn, by reason of there
not being sufficient funds in the account on which said cheques are drawn, the Chargors shall pay
for each such returned cheques the sum of $1,000.00 as liquidated damages and not as penalty to
the Chargee and such sum shall be a charge upon the said lands and shall bear interest at the rate
herein before stated.

6. Administration Fee: The Chargors agrees to pay the Chargee an administration fee of
$500.00 unless otherwise indicated, for each occurrence of any default under the Charge, inclusive
of but not limited to, the following events:

a) Late payment;

b) Cheque dishonoured for any reason;

C) Failure to provide proof of payment of realty taxes with or without a demand being made
within 20 business days of January 1 and July 1 in each year during the term of the charge;

d) Failure to provide proof of insurance coverage with or without a demand being made at

least 30 days prior to expiry of the original policy;

(07 (7
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e) Failure to provide a voided cheque when required with or without a demand being made;
f) Failure to notify the Chargee of a registration of a lien;

9) Request for mortgage statement ($550);

h) Mortgage discharge fee ($450);

i) Default under any other mortgage, charge or encumbrance;

)i Default of real property taxes and/or common element payments;

k) Each meeting required by the Chargors or the Chargee because of an issue of a possible
default or other matter that has arisen regarding the loan;

)] Every three telephone attendances or e-mails required by the Chargors or the Chargee

because of an issue of a possible default or other matter that has arisen regarding the loan;
m) Each mortgage advance including construction loan advances where the Chargors will pay
the Chargee a progress review charge of $1,000.00 prior to every advance to include the
Chargee’s solicitor’s expense of searching title prior to every advance; and
n) Default Proceedings Fee: $3000 for preparing file for counsel and instructing and assisting
counsel and other agents in enforcing the rights of Chargee.

All legal fees, disbursements, HST and any other taxes, where applicable, shall be charged in
addition to and upon any fees hereunder. The Chargors also agrees to pay any applicable HST on
a portion of the monthly payments that may be required relating to collection fees of the Chargee,
as a result of the syndication of the Charge.

7. Tax Deposits: The Chargee reserves the right to require the Chargors to pay monthly tax
deposits to the Chargee concurrently with each monthly instalment in such amounts as the Chargee
in its discretion deems necessary to pay when due all taxes, assessments and similar charges
affecting the charged property.

8. Due on Default: In the event of default under this Charge, at the option of the Chargee,
the full principal balance together with interest and costs on a substantial indemnity basis in
relation thereto shall become immediately due and payable. Further, in the event of default of any
payment due and owing the Chargors and/or any Guarantor which is due and payable to the
Chargee, whether such payment is due under the within Charge or any other agreement made
between the Chargors and/or any Guarantor and the Chargee, the full principal balance together
with interest and costs on a substantial indemnity basis in relation thereto shall become
immediately due and payable.

9. Default Rate: In the event that the Chargors defaults under this Charge, the Chargors’s
interest rate will increase to 15% per annum. In the event that the default is the result of a later
payment to 15% increase will apply to both the interest owed as well as the principal outstanding
under the mortgage.

10. Due on Sale: The Chargors hereby agrees that in the event that the charged property is
sold, conveyed, transferred or assigned without the Chargee’s written consent, the Chargee shall
have the right, at its option, to immediately declare all unpaid principal and interest and accrued
interest and costs and expenses owing to the Chargee immediately due and payable together with
the Chargee’s then current prepayment penalties and fees.

(07 (¢
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11. Further Advances Under Prior Encumbrances: The Chargors hereby agrees that in the
event a further advance is made under a prior mortgage without the Chargee’s written consent that
the Chargee shall have the right, at its option, to immediately declare all unpaid principal and
interest and accrued interest and costs and expenses owing to the Chargee immediately due and
payable together with the Charge’s then current prepayment penalties and fees.

12.  Subsequent Encumbrances: The Chargors hereby agrees that in the event a subsequent
mortgage is placed on the charged property without the Chargee’s written consent that the Chargee
shall have the right, at its option, to immediately declare all unpaid principal and interest and
accrued interest and costs and expenses owing to the Chargee immediately due and payable
together with the Charge’s then current prepayment penalties and fees.

13.  Construction Act: The Chargors hereby agrees to direct in writing that sufficient funds
out of each subsequent advance, if any, under the contemplated charge be invested with the
Chargee to ensure, in the Chargee’s sole opinion, the absolute priority of the said charge securing
the within loan pursuant to the Construction Act. Such funds shall be assigned to the Chargee for
the purposes aforesaid until the Chargee is fully satisfied in its sole opinion as to its priority under
the Construction Act and that all lien rights in regards to the charged property have fully expired.

Provided that, upon the registration or receipt by the Chargee of notice of any construction lien
pursuant to the Construction Act (Ontario), or any lien pursuant to any legislation replacing same
and to the same effect against the Charged Property or in the event of any structures being erected
thereon being allowed to remain un-finished or without any work being done on them for a period
of 10 days, the principal and interest hereby secured shall, at the option of the Chargee, forthwith
become due and payable.

14.  Construction: The Chargors covenants and agrees as follows:

a) that the building(s) and structure(s) erected or to be erected on the Charged Property and/or
all renovations and/or additions to such buildings and structures shall be constructed and
completed in a good and workmanlike manner, with all due diligence and in accordance
with the plans and specifications delivered to the Chargee and to the satisfaction of the
municipality and all governmental and regulatory authorities having jurisdiction;

b) all advances which are made from time to time hereunder shall be based on certificates of
an architect satisfactory to the Chargee and/or retained by the Chargee, at the expense of
the Chargors, which certificates shall, without limitation, certify the value of the work
completed and the estimated costs of any incomplete work. Such certificates shall further
certify that the completed construction and/or renovation to the date of such certificate
is/are in accordance with the approved plans and specifications for the said construction
and, further, in accordance with the building permits issued for such construction and in
accordance with all municipal and other governmental requirements of any authority
having jurisdiction pertaining to such construction and that there are no outstanding work
orders or other requirements pertaining to construction on the Charged Property. Such
certificates with respect to any values shall not include materials on the site which are not

incorporated into the building(s).
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15. Default of Prior Encumbrances: If at any time or from time to time any default or breach
of covenant occurs under any encumbrance registered against the charged property and which
encumbrance has priority over the within charge, the Chargors covenants and agrees to take all
necessary steps to cure any such default in a timely manner. In the event the Chargors, despite its
best efforts, is unable to cure any such default, it shall constitute default under the within charge
and the Chargee, in its sole option, may pay all monies and take appropriate action to cure any
default or breach under any prior encumbrance on the charged property and keep the prior
encumbrance current and/or buy out the prior encumbrance. In either event, the Chargors shall be
deemed to be obligated to make payments to the Chargee at the interest rate set out in the within
charge less 100 basis points on the payments being made by the Chargee to keep the prior
encumbrance current or on the principal balance payout figure of the prior encumbrance which the
prior encumbrancer has advanced. Alternatively, the Chargee may commence power of sale
proceedings and/or other proceedings of default without making payments to the prior
encumbrancer.

16.  Costs: The Borrower covenants and agrees to pay all property tax, public utility rates,
charges, and insurance premiums as and when they become due, to keep all encumbrances and
agreements in good standing, comply with all zoning by-laws, standards and work orders and not
to permit the existence of any work orders deficiencies notices, letters or compliance or the
registration of any liens of any nature or kind. The failure of the Borrower to comply with this
covenant shall constitute an event of default hereunder and entitle the Chargee at its sole and
absolute discretion to avail itself of remedies available hereunder and at law including the right to
accelerate the principal sum secured hereunder with all accrued interest plus costs.

In addition, at the Chargee’s sole and absolute discretion, the Chargors agrees that the Chargee
may satisfy any charge, lien, any matter raised in the previous paragraph or other encumbrances
hereafter existing or to arise or to be claimed upon the charged lands and the amount so paid
together with all costs associated therewith shall be a charge on the charged property and shall
bare interest of eighteen (18%) per annum, calculated and compounded monthly and shall be
payable forthwith by the Chargors to the Chargee, and in default of payment, the entire sum,
accrued interest and costs shall become payable at the sole and absolute discretion of the Chargee
and the remedies hereby given and available at law may be exercised forthwith without notice. In
the event of the charge satisfying any such charge or claim, it shall be entitled to all equities and
securities of the person(s) so satisfied and it may retain any discharge of charge or assignment of
charge unregistered until paid.

All costs, fees, charges, expenses, and amounts paid by the Chargee to cure any default or breach
of any such prior encumbrance, shall be a charge on the charged property and secured under this
Charge and shall be recoverable by the Chargee in the same manner as any default or breach of
covenant in the Charge.

17. Final Payment and Discharge: After payment in full of the principal sum and all other
amounts hereby provided, a discharge of the Charge shall be prepared by the solicitor for the
Chargee at the cost and expense of the Chargors within a reasonable time after such payment and
such solicitor’s fees shall not include attendance outside the office in order to deliver the said



DocuSign Envelope ID: E21C0B85-6740-42B6-80D9-9D5216EFB116

115

discharge or the attendance on a closing or registration of and the costs of registration of the said
discharge.

In the event that the loan is not repaid at the time or times provided within the Charge or in the
notice to prepay earlier, the Chargee will not be required to accept payment of the principal monies
without first receiving three (3) months interest bonus in addition of the payment of the principal
monies.

No further monies, if any, will be advanced under the loan once the Chargee receives notice to
discharge.

18. Receiver: Notwithstanding anything herein contained, it is declared and agreed that at any
time and from time to time when there shall be default under the provisions of this Charge, the
Chargee may at such time and from time to time and with or without entering into possession of
the Charged Property or any part thereof and whether before or after such entry into possession,
appoint in writing a receiver or trustee (who may, if the Chargee elects, be an officer or employee
of the Chargee and which term, when used herein, shall include a receiver and manager) of the
Charged Property or any part thereof and of the rents and profits thereof and with or without
security, and may from time to time by similar writing remove any such receiver or trustee and
appoint another in his place and stead and in making any such appointment or removal, the Chargee
shall be deemed to be acting as the agent or attorney for the Chargors. The Chargors hereby agrees
and consents to the appoint-ment of such receiver or trustee of the Chargee's choice, without
limitation, whether pursuant to this Charge, the Mortgages Act, the Construction Lien Act or the
Courts of Justice Act, 1990 (as the Chargee may, at its sole option, require).

Without limitation, the purpose of such appointment shall be the orderly management,
administration and/or sale of the Charged Property or any part thereof and the Chargors hereby
consents to a court order for the appoint-ment of such receiver or trustee. If the Chargee, in its
discretion, chooses to obtain such an order, it may be obtained on the terms and for such purposes
as the Chargee, at its sole discretion, may require, including, without limitation, the power to
manage, mortgage, pledge, lease and/or sell the Charged Property and/or complete or partially
complete any construction thereon and to receive advances of mortgage and other moneys pursuant
to any mortgages, pledges and/or loans entered into by the receiver or trustee or the Chargors.

Upon the appointment of any such receiver or trustee from time to time, the Chargors covenants
and agrees that the following provisions shall apply:

a) a statutory declaration of an officer of the Chargee as to default under the provisions of
these presents shall be conclusive evidence thereof; provided, however, that the Chargors
shall not be prejudiced as a result of such statutory declaration from arguing that an event
of default has not, in fact, occurred,

b) every such receiver shall be the irrevocable agent or attorney of the Chargors (whose
appointment, as such, shall be revocable only by the Chargee) for the collection of all rents
falling due in respect of the Charged Property or any part thereof, whether in respect of any
tenancies created in priority to this Charge or subsequent thereto;

(faz
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h)

)

every such receiver may, in the discretion of the Chargee, be vested with all or any of the
powers and discretions of the Chargee;

the Chargee may from time to time fix the remuneration of every such trustee or receiver
who shall be entitled to deduct same out of the Charged Property or the proceeds thereof;

every such Receiver shall, so far as concerns responsibility and liability for his acts and
omissions, be deemed to be the agent or attorney of the Chargors and in no event the agent
of the Chargee;

the appointment of every such receiver or trustee by the Chargee shall not incur or create
any liability on the part of the Chargee to the receiver or trustee or to the Chargors or to
any other person, firm or corporation in any respect and such appointment or anything
which may be done by any such receiver or trustee or the removal of any such receiver or
trustee or the termination of any such receivership or trusteeship shall not have the effect
of constituting the Chargee a mortgagee in possession in respect of the Charged Property
or any part thereof;

the receiver or trustee shall have the power to rent any portion of the Charged Property for
such term and subject to such provisions as he may deem advisable or expedient, subject
to the restrictions on leasing contained in any existing leases or agreements to lease
affecting the Charged Property and, in so doing, such receiver or trustee shall be acting as
the attorney or agent of the Chargors and shall have the authority to execute any lease of
any such premises in the name and on behalf of the Chargors and the Chargors undertakes
to ratify and confirm whatever acts such receiver may do in the Charged Property;

every such receiver may make such arrangements at such time or times as it may deem
necessary without the concurrence of any other persons for the repairing, finishing, adding
to or putting in order the Charged Property, including, without restricting the generality of
the foregoing, for the completion of the construction of any building or buildings or other
erections or improvements on the Charged Property left by any Chargors in an unfinished
state or award the same to others to complete, notwithstanding that the resulting cost
exceeds the principal sum hereinbefore set forth, and, in either of such cases, shall have the
right to take possession of and use or permit others to use all or any part of the Chargors's
materials, supplies, plans, tools, equipment (including appliances on the Charged Property)
and property of every kind and description;

every such receiver or trustee shall have full power to manage, operate, amend, repair or
alter the Charged Property and the buildings and improvements thereon or any part thereof
in the name of the Chargors for the purpose of obtaining rental and other income from the
Charged Property or any part thereof;

no such receiver shall be liable to the Chargors to account for moneys or damages, other

than moneys actually received by him in respect of the Charged Property, and out of such
moneys so received from time to time, every such receiver shall pay in the following order:

DS
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a. his remuneration aforesaid;

b. all obligations, costs and expenses made or incurred by him, including, but not
limited to, any expenditures in connection with the management, operation,
amendment, repair, construction or alteration of the Charged Property or any part
thereof;

c. interest, principal and other moneys which may from time to time be or become
charged upon the Charged Property in priority to this Charge and all taxes,
insurance premiums and every other proper expenditure made or incurred by him
in respect of the Charged Property or any part thereof;

d. to the Chargee all interest due or falling due under this Charge and the balance to
be applied upon principal and other moneys due and payable to the Chargee and, at
the option of the Chargee, to prepay principal hereunder; and

e. subject to the above, at the discretion of the receiver, interest, principal and other
moneys which may from time to time constitute a charge or encumbrance on the
Charged Property subsequent in priority or subordinate to the interest of the
Chargee under this Charge,

and that such receiver shall, in his discretion, retain reasonable reserves to meet accruing
amounts and anticipated payments in connection with any of the foregoing and, further,
that any surplus remaining in the hands of every such receiver after payments made and
such reasonable reserves retained as aforesaid shall be payable to the Chargors;

f. the Chargee may at any time and from time to time terminate any such receivership
by notice in writing to the Chargors and to any such receiver and if the Chargors
has ceased for a period of 2 months to be in default under this Charge, the Chargee
may so terminate such receivership upon the request in writing of the Chargors; and

g. save as to moneys payable to the Chargors as set forth above, the Chargors hereby
releases and discharges the Chargee and every such receiver from every claim of
every nature, whether in damages for negligence or trespass or otherwise, which
may arise or be caused to the Chargors or any person claiming through or under it
by reason or as a result of anything done by the Chargee or any such receiver under
the provisions of this Section, unless such claim be the direct and proximate result
of bad faith or gross negligence.

The Chargors hereby irrevocably appoints the Chargee as its attorney to execute such consent or
consents and all such documents as may be required, in the sole discretion of the Chargee and/or
its solicitors, so as to give effect to the foregoing provisions and the signature of such attorney
shall be valid and binding on the Chargors and all parties dealing with the Chargors, the Chargee
and/or the receiver or trustee and/or with respect to the Charged Property in the same manner as if
such documentation was duly executed by the Chargors itself.

Provided that, in the event of a monetary default only under the within Charge, a Receiver will not
be appointed until such time as the Chargors has been in default for a thirty (30) day period.

19. Management Fee: The Chargee or its agent will be entitled to a management fee based
on ten (10%) percent of the Charge principal plus HST and out of pocket expenses, which fee the

DS
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Chargors acknowledges is a reasonable estimate of the fees to be incurred, which amount is
deemed not to be a penalty in the event that the Chargee or its agent takes possession of the charged
property or are required to issue a power of sale in connection with the charged property or sell
the charged property or appoint a receiver in connection with the charged property, as a result of
default under the Charge. In addition to the management fee, the Chargee or its agent will be
entitled to an administration fee on the basis of $800 per visit plus HST. This clause is also deemed
to be proper notice to any subsequent charge or lien holder of the above-noted fee in the event of
the Chargors’s default.

20. Default Abandonment: Subject to Force Majeure, in the event of abandonment for a
period in excess of eight (8) consecutive days, the Chargee shall be entitled to, after giving the
Chargors fifteen (15) days notice of any abandonment or failure to continue business operations
or any failure to construct with due diligence and provided the Chargors fails to rectify same,
forthwith withdraw and cancel its obligations hereunder and/or decline to advance further funds
as the case may be and to declare any monies theretofore advanced with interest to be forthwith
due and payable at its sole option.

21.  Receipt of Funds: Any payment received after 1:00 p.m. shall be deemed to have been
made on the next Bank Business Day following receipt. For purposes of this paragraph, Saturdays,
Sundays, and Provincial and Federal Holidays shall be deemed to be non-business Bank Days.

22. Possession: In the event of default under the Charge by the Chargors and the Chargee
obtains in possession of the charged property and it determines, in its sole discretion, that the
charged property requires work and/or improvements in order to market the charged property, then
the Chargee shall have the rights, at its sole option, to complete such work on such terms as it
deems advisable. The cost of completion of the servicing and work by the Chargee and its
management fee of fifteen (15%) percent of the costs of the work and the improvements completed
by the Chargee shall have the same rights and remedies with respect to collection of same as it
would have with respect to the collection of the Charge principal and interest hereunder or at law.

23.  Assignment by Chargee: The Chargee reserves the right at all times during the term of
the loan to assign or transfer the loan and all security provided therefore to a third party in its sole
discretion.

24, No Name or Other Organizational Changes: No Chargors or Guarantor Party shall,
without the prior written consent of the Chargee, dissolve or otherwise change its existence in any
way whatsoever, change in any way the ownership of such Chargors or Guarantor Party, cease to
carry on business, materially change the nature of its business or conduct a sale of assets outside
of the ordinary course of business. No Chargors or Guarantor Party shall change the location of its
head office, registered office or chief executive office or name without thirty (30) days prior
written notice to the Chargee in order to allow the Chargee, at the Chargors’s expense, to effect all
registrations or filings in such jurisdictions as the Chargee, acting reasonably, shall consider
necessary or advisable in protecting or preserving the Chargee’s direst priority Liens in accord
with the Chargee’s Security.

(793
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This is Exhibit “L” referred to in the Affidavit of Sharon D'Costa
sworn by Sharon D'Costa of the City of Toronto, in the Province
of Ontario, before me at the City of Toronto, in the
Province of Ontario, on June _26 , 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Corfimissioner chvits (or as may be)

Katelin Zoe Parker, a Commissioner, efc.,
Province of Ontario, for Fogler, Rubinoff LLP,
Barristers and Solicitors. Expires April 23, 2026.
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Inwestmants, Insararoe. Adwsce,
PAUL SPINELLI INSURANCE INC

3-52 ABBOTT STN
SMITHS FALLS ON K7A 1W3

pooass

ROYAL BANK OF CANADA

1 PLACE VILLE MARIE

ZND FLR/W PO BOX 6001 SUCC CENTRE VILLE
MONTREAL ON H3C 3A9

May 13, 2024

Commercial Policy No. 4001851934

In order lo protect your insurable interest, we are writing to
for the listed policy has expired due to non-payment.
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Co-operators General Insurance Company

Reglsbered Mail™ | Ccumer Recommandé < [SIGNATURE|
f------------

TRACKING NUMBER RwW 794 532 166 CA N’ DE REPER.&GE‘
------------

notify you that, effective May 2, 2024, coverage

Policy Issued in the name of: 1000502168 ONTARIO INC

Additional Interest on: Building - Commercial :Broad Form

For additional information, please contact your client directly.

Sincerely,

Co-operators
Investments. Insurance. Advice.
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This is Exhibit “M” referred to in the Affidavit of Sharon D'Costa
sworn by Sharon D'Costa of the City of Toronto, in the Province
of Ontario, before me at the City of Toronto, in the
Province of Ontario, on June 26 | 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

~Commissioney for Taking Affidavits (or as may be)

Katelin Zoe Parker, a Commissioner, etc.,
Province of Ontario, for Fogler, Rubinoff LLP,
Baristers and Solicitors. Expires April 23, 2026.



Fogler, Rubinoff LLP
Lawyers

f l 77 King Street West
Og er Suite 3000, PO Box 95
TD Centre North Tower
Toronto, ON M5K |G8

t 416.864.9700 | f: 416.941.8852

foglers.com
Reply To:  Scott R. Venton
Direct Dial: 416.941.8870
E-mail: sventon@foglers.com

May 21, 2024
Our File No. 242284

VIA REGULAR AND REGISTERED MAIL

1000502168 Ontario Inc., c.0.b. Kipps Market 1000502168 Ontario Inc. c.0.b. Kipps Market

1722 Old Hwy 2, 103 College Street West
Belleville, ON K8N 472 Belleville, ON K8P 2G3
Dear Sir:

Re: The Royal Bank of Canada and 1000502168 Ontario Inc. (the "Borrower")

We are solicitors for the Royal Bank of Canada ("RBC" or "the Bank") which respect to the
obligations of the Borrower to the Bank.

Pursuant to the terms of the Borrower's credit and security agreements with the RBC, the credit
facilities provided by RBC are repayable on demand at its discretion.

We confirm that the Borrower is in default under the terms of the credit and security agreements.
As of May 16, 2024, the Borrower is indebted to RBC pursuant to the credit and security

agreements in the total amount of $939,200.02, plus accruing ongoing interest and costs (the
"Indebtedness"), comprised as follows:

1. in regard to the revolving demand facility, the total amount of $10,056.60, plus accruing
interest at the rate in effect from time to time in accordance with the terms of your Loan
Agreement;

2. in regard to the variable rate term facility, the total amount of $918,653.61, plus accruing

interest at the rate in effect from time to time in accordance with the terms of your Loan
Agreement; and

3. in regard to the Visa account, the total amount of $10,489.81, plus accruing interest at the
rate in effect from time to time in accordance with the terms of the Visa Agreement.

We have been instructed by RBC and do hereby demand payment of the Indebtedness, which is
now due and payable. If we do not receive a certified cheque, money order or bank draft payable
to "The Royal Bank of Canada" for the total amount of the Indebtedness within ten (10) days of the
date of this demand, we will take such further action, remedy or proceeding available to us under
the credit and security agreements, at law, in equity or otherwise.
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However, if prior to such date, circumstances require that we take steps to protect, preserve or
recover any or all of the security, we reserve the right to do so without further notice.

Concurrently with the delivery of this demand letter, we are delivering a Notice of Intention to
Enforce Security pursuant to the Bankruptcy and Insolvency Act (Canada).

Yours truly, /

FOGLER, RUBINOFF LLP

 $cott R. Venton*
J
*Services provided through a professional corporation

SRV/II
Encl.

4864-7357-4592.1
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NOTICE OF INTENTION TO ENFORCE SECURITY
(Subsection 244(1) of the Bankruptcy and Insolvency Act)

TO: 1000502168 Ontario Inc., an insolvent person
TAKE NOTICE THAT:

1. The Royal Bank of Canada ("RBC"), a secured creditor, intends to enforce its
security on the property of the insolvent person described below:

all personal property, including without limitation, inventory, equipment,
motor vehicles, accounts receivable of every kind and nature whatsoever,
books, records, chattel paper, documents of title, securities, debts,
accounts, claims, chooses in action, monies and proceeds.

2. The security that is to be enforced is in the form of:

€)) General Security Agreement from 1000502168 Ontario Inc. dated April 22,
2023, in favour of RBC; and

(b) Any other security granted by 1000502168 Ontario Inc. in favour of RBC.

3. The total amount of indebtedness secured by the security as of May 16, 2024 is
$939,200.02, plus interest and costs.

4. RBC will not have the right to enforce its security until after the expiry of the 10-
day period after this notice is sent unless the insolvent person, consents to an
earlier enforcement.

DATED at Toronto, this 21 day of May, 2024.

FOGLER, RUBINOF‘# LLP
on behalf of The Royal Bank of Canada

Per. Y~ C) a ]
/ Scott R. Venton




CONSENT

The undersigned hereby acknowledges as follows:

(@)

(b)

(©)

Dated at:

4874-4101-6768.1

the undersigned has received the Notice of Intention to Enforce Security
issued by The Royal Bank of Canada (the "Secured Creditor") dated May
21, 2024,

the undersigned confirms that it does not have the resources to meet or
satisfy the Secured Creditor's demand dated May 21, 2024, and

the undersigned consents to the Secured Creditor forthwith enforcing the
security that the Secured Creditor holds in respect of the liabilities of the
undersigned to the Secured Creditor, including without limitation the
appointment by court order, of a Receiver (which term includes receiver and
manager) to realize upon 1000502168 Ontario Inc. and its assets and
undertaking pursuant to the Secured Creditor's security.

this day of 2024

1000502168 ONTARIO INC.

Per:

Name:

Title:

| have authority to bind the Corporation

N N N N N N

125



Fogler, Rubinoff LLP
Lawyers

f l 77 King Street West
Og er Suite 3000, PO Box 95
TD Centre North Tower
Toronto, ON M5K |G8

t 416.864.9700 | f: 416.941.8852

foglers.com
Reply To:  Scott R. Venton
Direct Dial: 416.941.8870
E-mail: sventon@foglers.com

May 21, 2024
Our File No.242284

VIA REGULAR AND REGISTERED MAIL

Narinder Gill
1722 Old Hwy 2,
Belleville, ON K8N 4z2

Dear Sir;

Re: The Royal Bank of Canada and 1000502168 Ontario Inc. (the "Borrower")

We are the solicitors for the Royal Bank of Canada ("RBC" or "the Bank") with respect to the
obligations of the Borrower.

As you are aware, RBC holds a limited guarantee from you dated April 22, 2023, in relation to the
indebtedness of the Borrower in the amount of $227,505.00, plus interest and costs.

As of May 16, 2024, the Borrower is indebted to RBC pursuant to the credit and security
agreements in the total amount of $939,200.02 plus accruing ongoing interest and costs (the
"Indebtedness"), comprised as follows:

1. in regard to the revolving demand facility, the total amount of $10,056.60, plus accruing
interest at the rate in effect from time to time in accordance with the terms of your Loan
Agreement;

2. in regard to the variable rate term facility, the total amount of $918,653.61, plus accruing

interest at the rate in effect from time to time in accordance with the terms of your Loan
Agreement; and

3. in regard to the Visa account, the total amount of $10,489.81, plus accruing interest at the
rate in effect from time to time in accordance with the terms of the Visa Agreement.

We have been instructed by RBC and do hereby demand payment of the Indebtedness, which is
now due and payable. If we do not receive a certified cheque, money order or bank draft payable
to "The Royal Bank of Canada" for the total amount of the Indebtedness within ten (10) days of the
date of this demand, we will take such further action, remedy or proceeding available to us under
the credit and security agreements, at law, in equity or otherwise.
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Yours vgryfvaly,

FOGLER, RUBINOFF LLP

&

-

coft R. Venton*
\J

*Services provided through a professional corporation

SRV/II

4872-1858-7840.1



Fogler, Rubinoff LLP
Lawyers

f l 77 King Street West
Og er Suite 3000, PO Box 95
TD Centre North Tower
Toronto, ON M5K |G8

t 416.864.9700 | f: 416.941.8852

foglers.com
Reply To:  Scott R. Venton
Direct Dial: 416.941.8870
E-mail: sventon@foglers.com

May 21, 2024
Our File No.242284

VIA REGULAR AND REGISTERED MAIL
Manjot Gill

1722 Old Hwy 2,
Belleville, ON K8N 4z2

Dear Sir;

Re: The Royal Bank of Canada and 1000502168 Ontario Inc. (the "Borrower")

We are the solicitors for the Royal Bank of Canada ("RBC" or "the Bank") with respect to the
obligations of the Borrower.

As you are aware, RBC holds a limited guarantee from you dated April 22, 2023, in relation to the
indebtedness of the Borrower in the amount of $227,505.00, plus interest and costs.

As of May 16, 2024, the Borrower is indebted to RBC pursuant to the credit and security
agreements in the total amount of $939,200.02, plus accruing ongoing interest and costs (the
"Indebtedness"), comprised as follows:

1. in regard to the revolving demand facility, the total amount of $10,056.60, plus accruing
interest at the rate in effect from time to time in accordance with the terms of your Loan
Agreement;

2. in regard to the variable rate term facility, the total amount of $918,653.61, plus accruing

interest at the rate in effect from time to time in accordance with the terms of your Loan
Agreement; and

3. in regard to the Visa account, the total amount of $10,489.81, plus accruing interest at the
rate in effect from time to time in accordance with the terms of the Visa Agreement.

We have been instructed by RBC and do hereby demand payment of the Indebtedness, which is
now due and payable. If we do not receive a certified cheque, money order or bank draft payable
to "The Royal Bank of Canada" for the total amount of the Indebtedness within ten (10) days of the
date of this demand, we will take such further action, remedy or proceeding available to us under
the credit and security agreements, at law, in equity or otherwise.
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Yours vgrygaly,
/
FOGL.’ER’, RUBINOFF LLP
/41",,.,, /Mé/
/W
R

\7’: . Venton*

*Services provided through a professional corporation

SRV/II

4885-9084-6144.1

Page 2 of 2
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May 21, 2024

VIA REGULAR AND REGISTERED MAIL

1000502168 Ontario Inc., c.0.b. Kipps Market

1722 Old Hwy 2
Belleville, ON K8N 4Z2

Parvinder Singh Burn
28 Alice Street
Eganville, ON KO0J 1TO

Dear Sir:

130

Fogler, Rubinoff LLP
Lawyers

77 King Street West

Suite 3000, PO Box 95

TD Centre North Tower
Toronto, ON M5K |G8

t: 416.864.9700 | f: 416.941.8852

foglers.com
Reply To:  Scott R. Venton
Direct Dial: 416.941.8870
E-mail: sventon@foglers.com

Our File No. 242284

1000502168 Ontario Inc., c.0.b Kipps Market
103 College Street West
Belleville, ON K8P 2G3

CANACAP
250 Ferrand Drive, Suite 401
Toronto, ON M3C 3GS8

Re: The Royal Bank of Canada ("RBC") and 1000502168 Ontario Inc.

Please be advised we have been retained as lawyers for The Royal Bank of Canada ("RBC").

Enclosed is a Notice under the Personal Property Security Act (Ontario) with respect to RBC's
intention to enforce its security, which is hereby served upon you.

Yours truly; /

FOGLER/RUBINOFF LLP

cott R. Venton*

*Services provided through a professional corporation

SRV
Encl.



TO:

RE:

NOTICE PURSUANT TO SECTION 63(4) OF THE
PERSONAL PROPERTY SECURITY ACT (ONTARIO)
Those persons listed on Schedule "A" hereto.
1000502168 ONTARIO INC. ("Debtor")

Indebtedness to The Royal Bank of Canada ("Secured Party")

TAKE NOTICE THAT:

1.

By virtue of the security agreements described in Schedule "B" hereto, the Secured
Party is the holder of a security interest(s) in the collateral more particularly described
in Schedule "C" hereto ("Collateral).

The amount required to satisfy the obligation(s) secured by the said security interest(s)
is $939,200.02 (NINE HUNDRED AND THIRTY NINE THOUSAND, TWO HUNDRED
DOLLARS and TWO CENTS) for principal and interest accrued thereon to and
including May 16, 2024, plus legal costs and interest continuing to accrue thereafter
(the "Debt").

A reasonable estimate of the expenses of the Secured Party, including cost of
insurance and payment of taxes and other charges incurred in retaking, holding,
repairing, processing and preparing for disposition and disposing of the Collateral, and
other reasonable expenses of the Secured Party, is TEN THOUSAND Dollars
($10,000.00) (the "Expenses").

Upon receipt of the Debt and the Expenses, the payer will be credited with any rebates
or allowances to which the Debtor is entitled by law or under the said security
agreements.

Upon payment of the Debt and the Expenses, any person entitled to receive notice
under Section 63 of the Personal Property Security Act (Ontario) may redeem the
Collateral.

Unless the Debt and Expenses are paid on or before May 31, 2024, the Collateral will
be disposed of by private sale or public tender or public auction to be completed after
that date, and the Debtor will be liable for any deficiency.

DATED: May 21, 2024

THE ROYAL BANK OF CANADA
by its lawyers,
FOGLER, RUBINOFF LLP

Per:

ya

/ \_Scott R. Venton
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CONSENT

The undersigned hereby consents to the immediate disposition of the Collateral and waives
its rights and remedies with respect to the redemption periods set out in the Personal Property
Security Act (Ontario), as amended, with respect to this notice and any disposition
thereunder.

1000502168 ONTARIO INC.
By:

Name:
Title:




SCHEDULE "A"

RECIPIENTS OF NOTICE

1000502168 Ontario Inc., c.0.b. Kipps Market
1722 Old Hwy 2
Belleville, ON K8N 472

1000502168 Ontario Inc., c.0.b. Kipps Market
103 College Street West
Belleville, ON K8P 2G3

Parvinder Singh Burn
28 Alice Street
Eganville, ON KO0J 1TO

CANACAP
250 Ferrand Drive, Suite 401
Toronto, ON M3C 3G8
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SCHEDULE "B"

SECURITY AGREEMENT

General Security Agreement dated April 22, 2023 between 1000502168 Ontario Inc.
and The Royal Bank of Canada.



135

SCHEDULE "C"

COLLATERAL

All the undertaking and assets of the Debtor, including but not limited to equipment, inventory,
motor vehicles, receivables, books, records, chattel paper, documents of title, securities,
debts, accounts, claims, choses in action, monies, and proceeds.
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This is Exhibit “N” referred to in the Affidavit of Sharon D'Costa
sworn by Sharon D'Costa of the City of Toronto, in the Province
of Ontario, before me at the City of Toronto, in the
Province of Ontario, on June _26 , 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

e

/

Con}mf's@oner for Taking Affi s (or as may be)

Katelin Zoe Parker, a Commissioner, efc.,
Province of Ontario, for Fogler, Rubinoff LLP,
Banisters and Solicitors. Expires April 23, 2026.
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From: Narinder Gill <gogagill@gmail.com>
Date: May 31, 2024 at 2:29:10 PM EDT

To: "Venton, Scott R." <sventon@foglers.com>
Subject: File 242284 (1000502168 Ontario Inc)

[You don't often get email from gogagill@gmail.com. Learn why this is important at
https://aka.ms/LearnAboutSenderldentification ]

Hey Scott, hope all is well,
My name is narinder gill and | got a letter from you today regard Royal Bank Loan payment,

| have been to India last few month due to illness of my parents and they passed away 3 week ago , we been to India
most of time and due to that our business been close too, we just got back yesterday and the letter show we have to pay
the amount May31.2024 which is today,

We already start process to do refinance and we need some time to get this done,

Can you give me 5-6 week so we can get the refinance done, you know due to economy and slow market we need some
time,

Or can we pay all the missed payment and bring loan to update ?

| hope you understand the situation we are in.

Please let me know
Regards,

Narinder
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This is Exhibit “O” referred to in the Affidavit of Sharon D'Costa
sworn by Sharon D'Costa of the City of Toronto, in the Province
of Ontario, before me at the City of Toronto, in the
Province of Ontario, on June _26 |, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

CWoner for Taking Affidavits (or as may be)

Katelin Zoe Parker, a Commissioner, efc.,
Province of Ontario, for Fogler, Rubinoff LLP,
Baristers and Solicitors. Expires April 23, 2026.
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From: DaRe, Vern W.

Sent: Thursday, June 13, 2024 3:06 PM

To: gogagill@gmail.com

Cc: Venton, Scott R. <sventon@foglers.com>
Subject: RBC re. The Kipps Market

Hello Narinder,

As you know, we act for RBC in this matter. | am assisting Scott Venton of our office.

Further to your message below to Scott, we regret to hear about the passing of your parent or parents.

Given the number of missed payments by The Kipps Market to RBC and other defaults under the applicable loan

and security documents, however, your proposal below is not acceptable to RBC at this time and RBC will be
taking enforcement steps.

Regards,
. Vern W. DaRe
DI: : rb - fr Partner
J .” ZD Fogler, Rubinoff LLP
Lawyers

77 King Street West

Suite 3000, P.O. Box 95
TD Centre North Tower
Toronto, ON M5K 1G8
Direct: 416.941.8842
Main: 416.864.9700

Toll Free: 1.866.861.9700
Fax: 416.941.8852

Email: vdare@foglers.com
foglers.com

From: Narinder Gill <gogagill@gmail.com>
Date: May 31, 2024 at 2:29:10 PM EDT

To: "Venton, Scott R." <sventon@foglers.com>
Subject: File 242284 (1000502168 Ontario Inc)

[You don't often get email from gogagill@gmail.com. Learn why this is important at
https://aka.ms/LearnAboutSenderldentification ]

Hey Scott, hope all is well,
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My name is narinder gill and | got a letter from you today regard Royal Bank Loan payment,

| have been to India last few month due to illness of my parents and they passed away 3 week ago , we been to India
most of time and due to that our business been close too, we just got back yesterday and the letter show we have to pay
the amount May31.2024 which is today,

We already start process to do refinance and we need some time to get this done,

Can you give me 5-6 week so we can get the refinance done, you know due to economy and slow market we need some
time,

Or can we pay all the missed payment and bring loan to update ?

| hope you understand the situation we are in.

Please let me know
Regards,

Narinder
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This is Exhibit “P” referred to in the Affidavit of Sharon D'Costa
sworn by Sharon D'Costa of the City of Toronto, in the Province
of Ontario, before me at the City of Toronto, in the
Province of Ontario, on June _26 |, 2024 in accordance with
O. Reg. 431/20, Administering Oath or Declaration Remotely.

Cefnmissioner for(Taking-Affidavits (or as may be)

Katelin Zoe Parker, a Commissioner, efc.,
Province of Ontario, for Fogler, Rubinoff LLP,
Banisters and Solicitors. Expires April 23, 2026.
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

ROYAL BANK OF CANADA
Applicant

and

1000502168 ONTARIO INC. operating as THE KIPPS MARKET

Respondent

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED; AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS
AMENDED

CONSENT

BDO CANADA LIMITED hereby consents to act as the court-appointed receiver,
without security, of all the assets, undertakings and properties of 1000502168 Ontario Inc. c.o0.b.

as The Kipps Market, pursuant to the terms of an order substantially in the form filed in the

above proceeding.

DATED AT HAMILTON, ONTARIO this 25" day of June, 2024.

BDO CANADA LIMITED
Per:

=

Peter Crawley, CIRP, LIT, Vice-President




TAB 3



Court File No. CV-24-00096443-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) THURSDAY, THE 25"

JUSTICE ) DAY OF JULY, 2024

ROYAL BANK OF CANADA
Applicant
-and -

1000502168 ONTARIO INC. operating as THE KIPPS MARKET
Respondent

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED; AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS

ORDER
(Appointing Receiver)

THIS APPLICATION made by the Applicant, Royal Bank of Canada (“RBC”), 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 BDO Canada Limited as receiver
and manager (in such capacities, the “Receiver”) without security, of all of the assets,

undertakings and properties of 1000502168 Ontario Inc. c.0.b. as The Kipps Market (the
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“‘Debtor”) acquired for, or used in relation to a business carried on by the Debtor, was

heard this day by way of judicial video conference in Ottawa, Ontario.

ON READING the affidavit of Sharon D'Costa sworn June 26, 2024 and the
Exhibits thereto and on hearing the submissions of counsel for RBC and the proposed
Receiver and any other counsel that were present, no one else appearing although duly
served as appears from the affidavit of service of Michelle Pham sworn July 12, 2024,

and on reading the consent of BDO Canada Limited to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and
the Application is hereby abridged and validated so that this Application is properly

returnable today and hereby dispenses with further service thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section
101 of the CJA, BDO Canada Limited is hereby appointed Receiver, without security, of
all of the assets, undertakings and properties of the Debtor acquired for, or used in
relation to a business carried on by the Debtor, including all proceeds thereof and the
real property municipally known as 103 College Street West, Belleville, Ontario, legally
described in Schedule "B" hereto (the “Real Property”) and all proceeds thereof

(collectively, the “Property”).
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RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized,

but not obligated, to act at once in respect of the Property and, without in any way

limiting the generality of the foregoing, the Receiver is hereby expressly empowered

and authorized to do any of the following where the Receiver considers it necessary or

desirable:

(@)

(b)

(©)

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;

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;

to manage, operate, and carry on the business of the Debtor,
including the powers to enter into any agreements, incur any
obligations in the ordinary course of business, cease to carry on all
or any part of the business, or cease to perform any contracts of

the Debtor;
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(d) to engage consultants, appraisers, agents, experts, auditors,
accountants, managers, counsel and such other persons from time
to time and on whatever basis, including on a temporary basis, to
assist with the exercise of the Receiver's powers and duties,

including without limitation those conferred by this Order;

(e) to purchase or lease such machinery, equipment, inventories,
supplies, premises or other assets to continue the business of the

Debtor or any part or parts thereof;

) to receive and collect all monies and accounts now owed or
hereafter owing to the Debtor and to exercise all remedies of the
Debtor in collecting such monies, including, without limitation, to

enforce any security held by the Debtor;

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

Debtor;

(h) to execute, assign, issue and endorse documents of whatever
nature in respect of any of the Property, whether in the Receiver's
name or in the name and on behalf of the Debtor, for any purpose

pursuant to this Order;

0] to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or

hereafter instituted with respect to the Debtor, the Property or the



0)

(k)
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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;

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;

to sell, convey, transfer, lease or assign the Property or any part or

parts thereof out of the ordinary course of business,

()  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 $150,000; and

(i)  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;
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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;

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;

to register a copy of this Order and any other Orders in respect of

the Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may
be required by any governmental authority and any renewals
thereof for and on behalf of and, if thought desirable by the

Receiver, in the name of the Debtor;

to enter into agreements with any trustee in bankruptcy appointed
in respect of the Debtor, including, without limiting the generality of
the foregoing, the ability to enter into occupation agreements for

any property owned or leased by the Debtor;

to exercise any shareholder, partnership, joint venture or other

rights which the Debtor may have; and
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n to take any steps reasonably incidental to the exercise of these

powers or the performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons
(as defined below), including the Debtor, and without interference from any other

Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders,
and all other persons acting on its instructions or behalf, and (iii) all other individuals,
firms, corporations, governmental bodies or agencies, or other entities having notice of
this Order (all of the foregoing, collectively, being “Persons” and each being a
“‘Person”) shall forthwith advise the Receiver of the existence of any Property in such
Person's possession or control, shall grant immediate and continued access to the
Property to the Receiver, and shall deliver all such Property to the Receiver upon the

Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of
the existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers, records and information of any kind related
to the business or affairs of the Debtor, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (the

foregoing, collectively, the “Records”) in that Person's possession or control, and shall
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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 with notice of the Receiver’s intention to remove any fixtures from any leased
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premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Receiver’s entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Receiver, or by further Order of this Court upon application by the
Receiver on at least two (2) days notice to such landlord and any such secured

creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court
or tribunal (each, a “Proceeding”), shall be commenced or continued against the

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or
the Property shall be commenced or continued except with the written consent of the
Receiver or with leave of this Court and any and all Proceedings currently under way
against or in respect of the Debtor or the Property are hereby stayed and suspended

pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

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

Receiver, or affecting the Property, are hereby stayed and suspended except with the
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written consent of the Receiver or leave of this Court, provided however that this stay
and suspension does not apply in respect of any "eligible financial contract" as defined
in the BIA, and further provided that nothing in this paragraph shall (i) empower the
Receiver or the Debtor to carry on any business which the Debtor is not lawfully entitled
to carry on, (ii) exempt the Receiver or the Debtor from compliance with statutory or
regulatory provisions relating to health, safety or the environment, (iii) prevent the filing
of any registration to preserve or perfect a security interest, or (iv) prevent the

registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,
interfere with, repudiate, terminate or cease to perform any right, renewal right, contract,
agreement, licence or permit in favour of or held by the Debtor, without written consent

of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with
the Debtor or statutory or regulatory mandates for the supply of goods and/or services,
including without limitation, all computer software, communication and other data
services, centralized banking services, payroll services, insurance, transportation
services, utility or other services to the Debtor are hereby restrained until further Order
of this Court from discontinuing, altering, interfering with or terminating the supply of
such goods or services as may be required by the Receiver, and that the Receiver shall

be entitled to the continued use of the Debtor's current telephone numbers, facsimile
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numbers, internet addresses and domain names, provided in each case that the normal
prices or charges for all such goods or services received after the date of this Order are
paid by the Receiver in accordance with normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the

Receiver, or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other
forms of payments received or collected by the Receiver from and after the making of
this Order from any source whatsoever, including without limitation the sale of all or any
of the Property and the collection of any accounts receivable in whole or in part,
whether in existence on the date of this Order or hereafter coming into existence, shall
be deposited into one or more new accounts to be opened by the Receiver (the “Post
Receivership Accounts”) and the monies standing to the credit of such Post
Receivership Accounts from time to time, net of any disbursements provided for herein,
shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtor, if any, shall remain the
employees of the Debtor until such time as the Receiver, on the Debtor's behalf, may
terminate the employment of such employees. The Receiver shall not be liable for any
employee-related liabilities, including any successor employer liabilities as provided for

in section 14.06(1.2) of the BIA, other than such amounts as the Receiver may
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specifically agree in writing to pay, or in respect of its obligations under sections 81.4(5)

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

PIPEDA AND ANTI-SPAM LEGISLATION

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose
personal information of identifiable individuals to prospective purchasers or bidders for
the Property and to their advisors, but only to the extent desirable or required to
negotiate and attempt to complete one or more sales of the Property (each, a “Sale”).
Each prospective purchaser or bidder to whom such personal information is disclosed
shall maintain and protect the privacy of such information and limit the use of such
information to its evaluation of the Sale, and if it does not complete a Sale, shall return
all such information to the Receiver, or in the alternative destroy all such information.
The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is
in all material respects identical to the prior use of such information by the Debtor, and
shall return all other personal information to the Receiver, or ensure that all other

personal information is destroyed.

16. THIS COURT ORDERS that any and all interested stakeholders in this
proceeding and their counsel are at liberty to serve or distribute this Order, any other
materials and orders as may be reasonably required in this proceeding, including any
notices, or other correspondence, by forwarding true copies thereof by electronic

message to such other interested stakeholders in this proceeding and their counsel and
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advisors. For greater certainty, any such distribution or service shall be deemed to be in
satisfaction of a legal or juridical obligation, and notice requirements within the meaning
of clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175

(SOR/DORS).

LIMITATION ON ENVIRONMENTAL LIABILITIES

17. THIS COURT ORDERS that nothing herein contained shall require the Receiver
to occupy or to take control, care, charge, possession or management (separately
and/or collectively, “Possession”) of any of the Property that might be environmentally
contaminated, might be a pollutant or a contaminant, or might cause or contribute to a
spill, discharge, release or deposit of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or
rehabilitation of the environment or relating to the disposal of waste or other
contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the
Ontario Occupational Health and Safety Act and regulations thereunder (the
‘Environmental Legislation”), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything
done in pursuance of the 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.
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LIMITATION ON THE RECEIVER’S LIABILITY

18. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and
except for any gross negligence or wilful misconduct on its part, or in respect of its
obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act. Nothing in this Order shall derogate from the protections

afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECEIVER'S ACCOUNTS

19. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be
paid their reasonable fees and disbursements, in each case at their standard rates and
charges 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.

20. THIS COURT ORDERS that the Receiver and its legal counsel shall pass their
accounts from time to time, and for this purpose the accounts of the Receiver and its

legal counsel are hereby referred to a judge of the Ontario Superior Court of Justice.
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21. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver
shall be at liberty from time to time to apply reasonable amounts, out of the monies in its
hands, against its fees and disbursements, including legal fees and disbursements,
incurred at the 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

22. THIS COURT ORDERS that the Receiver be at liberty and it is hereby
empowered to borrow by way of a revolving credit or otherwise, such monies from time
to time as it may consider necessary or desirable, provided that the outstanding
principal amount does not exceed $250,000 (or such greater amount as this Court may
by further Order authorize) at any time, at such rate or rates of interest as it deems
advisable for such period or periods of time as it may arrange, for the purpose of
funding the exercise of the powers and duties conferred upon the Receiver by this
Order, including interim expenditures. The whole of the Property shall be and is hereby
charged by way of a fixed and specific charge (the “Receiver's Borrowings Charge”)
as security for the payment of the monies borrowed, together with interest and charges
thereon, in priority to all security interests, trusts, liens, charges and encumbrances,
statutory or otherwise, in favour of any Person, but subordinate in priority to the
Receiver’'s Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2)

of the BIA.
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23. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any
other security granted by the Receiver in connection with its borrowings under this

Order shall be enforced without leave of this Court.

24. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "A" hereto (the “Receiver’s

Certificates”) for any amount borrowed by it pursuant to this Order.

25. THIS COURT ORDERS that the monies from time to time borrowed by the
Receiver pursuant to this Order or any further order of this Court and any and all
Receiver’'s Certificates evidencing the same or any part thereof shall rank on a pari
passu basis, unless otherwise agreed to by the holders of any prior issued Receiver's

Certificates.

LISTING OF THE REAL PROPERTY

26. THIS COURT ORDERS that the Receiver may, without further order of the Court,
enter into a listing agreement for the sale of the Real Property (the “Listing
Agreement”) with a broker or realtor approved by the Receiver and take such additional
steps and execute such additional documents as may be necessary or desirable to

implement the Listing Agreement.

SERVICE AND NOTICE

27. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the

service of documents made in accordance with the Protocol (which can be found on the
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Commercial List website at https://www.ontariocourts.ca/scj/practice/regional-practice-

directions/eservice-commercial/#Part Ill The E-Service List/) shall be valid and

effective service. Subject to Rule 17.05 of the Rules of Civil Procedure (the “Rules”)
this Order shall constitute an order for substituted service pursuant to Rule 16.04 of the
Rules. Subject to Rule 3.01(d) of the Rules and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court
further orders that a Case Website shall be established in accordance with the Protocol
and shall be accessible by selecting the Debtor’s name from the engagement list at the

following URL https://www.bdo.ca/services/financial-advisory-services/business-

restructuring-turnaround-services/current-engagements.

28. THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or
distribute this Order, any other materials and orders in these proceedings, any notices
or other correspondence, by forwarding true copies thereof by prepaid ordinary mail,
courier, personal delivery or facsimile transmission to the Debtor's creditors or other
interested parties at their respective addresses as last shown on the records of the
Debtor and that any such service or distribution by courier, personal delivery or
facsimile transmission shall be deemed to be received on the next business day
following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.
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GENERAL

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

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

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

from acting as a trustee in bankruptcy of the Debtor.

31. THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada or in the United
States to give effect to this Order and to assist the Receiver and its agents in carrying
out the terms of this Order. All courts, tribunals, regulatory and administrative bodies
are hereby respectfully requested to make such orders and to provide such assistance
to the Receiver, as an officer of this Court, as may be necessary or desirable to give
effect to this Order or to assist the Receiver and its agents in carrying out the terms of

this Order.

32. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized
and empowered to apply to any court, tribunal, regulatory or administrative body,
wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that the Receiver is authorized and empowered to act as a
representative in respect of the within proceedings for the purpose of having these

proceedings recognized in a jurisdiction outside Canada.

33. THIS COURT ORDERS that the Applicant shall have its costs of this application,

up to and including entry and service of this Order, provided for by the terms of the
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Applicant’s security or, if not so provided by the Applicant's security, then on a
substantial indemnity basis to be paid by the Receiver from the Debtor's estate with

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

34. THIS COURT ORDERS that any interested party may apply to this Court to vary
or amend this Order on not less than seven (7) days' notice to the Receiver and to any
other party likely to be affected by the order sought or upon such other notice, if any, as

this Court may order.

35. THIS COURT ORDERS that this Order is effective as of 12:01 a.m. from today's

date and is enforceable without the need for entry and filing.
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SCHEDULE "A"

RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that BDO Canada Limited, the receiver (the “Receiver”) of
the assets, undertakings and properties of 1000502168 Ontario Inc. c.0.b. as The Kipps
Market (the “Debtor”) acquired for, or used in relation to a business carried on by the
Debtor, including all proceeds thereof and the real property municipally known as 103
College Street West, Belleville, Ontario (collectively, the “Property”) appointed by Order
of the Ontario Superior Court of Justice (the “Court”) dated the 25" day of July, 2024
(the “Order”) made in an action having Court file number __-CL- , has received
as such Receiver from the holder of this certificate (the "Lender") the principal sum of

$ , being part of the total principal sum of $250,000 which the Receiver is

authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the
Lender with interest thereon calculated and compounded [daily][monthly not in advance
on the day of each month] after the date hereof at a notional rate per annum
equaltotherate 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.
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4. All sums payable in respect of principal and interest under this certificate are
payable at the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates
creating charges ranking or purporting to rank in priority to this certificate shall be issued
by the Receiver to any person other than the holder of this certificate without the prior
written consent of the holder of this certificate.

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

BDO CANADA LIMITED, solely in its
capacity as Receiver of the Property, and
not in its personal capacity

Per:

Name:
Title:
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SCHEDULE "B"
LEGAL DESCRIPTION OF REAL PROPERTY

PIN: 40454 - 0095 LT

DESCRIPTION: PT LT 80-81 PL 148 THURLOW PT 1 21R5979; S/T QR404938;
BELLEVILLE; COUNTY OF HASTINGS

MUNICIPAL ADDRESS: 103 COLLEGE ST. W., BELLEVILLE, ONTARIO K8P 2G3



TAB 4



243(1) BIA (National Receiver) ands. Ontario) Recei

Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIALLIST
THE HONOURABLE ) WEEKDAYTHURSDAY, THE #25"
)
JUSTICE ) DAY OF MONTHJULY, 20¥R2024
PLAINTIFFR
ROYAL BANK OF CANADA
PlaintiFfApplicant

-and -

1000502168 ONTARIO INC. operating as THE KIPPS MARKET
PEEFENDANT

Respondent

Defendant
ORDER

IN THE MATTER OF AN APPLICATION PURSUANT TO SECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED; AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS

tappeinting-ORDER
(Appointing Receiver)
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THIS MOTIONAPPLICATION made by the Plaintif’Applicant, Royal Bank of

Canada (“RBC”), 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.0. 1990, c. C.43, as amended (the “*CJA“") appointing

[RECENER'SNAME]IBDO Canada Limited as receiver and manager (in such capacities,

the ““*Receiver™’) without security, of all of the assets, undertakings and properties of

[PEBTOR'S NAME}{the—~1000502168 Ontario Inc. c.0.b. as The Kipps Market (the

“Debtor™”) acquired for, or used in relation to a business carried on by the Debtor, was

heard this day at-330-University-Avenuve—Forentoby way of judicial video conference in

Ottawa, Ontario.

ON READING the affidavit of [NAME]Sharon D'Costa sworn {BATE}June 26,
2024 and the Exhibits thereto and on hearing the submissions of counsel for fNAMES]

ne-eneRBC and the proposed Receiver and any other counsel that were present, no one

else appearing forfNAME]J-although duly served as appears from the affidavit of service

of fNAME]Michelle Pham sworn fBAFE}July 12, 2024, and on reading the consent of

[RECENVER'S NAME]BDO Canada Limited to act as the Receiver,

SERVICE
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1. THIS COURT ORDERS that the time for service of the Notice of MetiorApplication
and the MetienApplication is hereby abridged and validated® so that this metienApplication

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

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101
of the CJA, [RECENERS NAME]BDO Canada Limited is hereby appointed Receiver,
without security, of all of the assets, undertakings and properties of the Debtor acquired
for, or used in relation to a business carried on by the Debtor, including all proceeds

thereof {the“Preperty“and the real property municipally known as 103 College Street West,

Belleville, Ontario, legally described in Schedule "B" hereto (the “Real Property”) and all

proceeds thereof (collectively, the “Property”).

RECEIVER’S POWERS

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

desirable:

1774742v34886-3260-5129, v. 2
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(a) totake possession of and exercise control over the Property and any
and all proceeds, receipts and disbursements arising out of or from

the Property;

(b)  toreceive, preserve, and protect ef-the Property, or any part or parts
thereof, including, but not limited to, the changing of locks and
security codes, the relocating of Property to safeguard it, the
engaging of independent security personnel, the taking of physical
inventories and the placement of such insurance coverage as may

be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtor,
including the powers to enter into any agreements, incur any
obligations in the ordinary course of business, cease to carry on all
or any part of the business, or cease to perform any contracts of the

Debtor;

(d) to engage consultants, appraisers, agents, experts, auditors,
accountants, managers, counsel and such other persons from time
to time and on whatever basis, including on a temporary basis, to
assist with the exercise of the Receiver's powers and duties,

including without limitation those conferred by this Order;

(e) to purchase or lease such machinery, equipment, inventories,
supplies, premises or other assets to continue the business of the

Debtor or any part or parts thereof;
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)] to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

security held by the Debtor;

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

Debtor;

(h)  toexecute, assign, issue and endorse documents of whatever nature
in respect of any of the Property, whether in the Receiver's name or
in the name and on behalf of the Debtor, for any purpose pursuant

to this Order;

0] to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver,
and to settle or compromise any such proceedings.” The authority
hereby conveyed shall extend to such appeals or applications for
judicial review in respect of any order or judgment pronounced in any

such proceeding;

a) to market any or all of the Property, including advertising and

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

1774742v34886-3260-5129, v. 2
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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)

(ii)

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 $

150,000; and

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, for section 31 of the Ontario

Mortgages Act, as the case may be,}® shall not be required,—and-in

eocncase e Donlee o ude baee Ao oie ol an

)] 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

1774742v34886-3260-5129, v. 2
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thereof, free and clear of any liens or encumbrances affecting such

Property;

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;

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

Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may
be required by any governmental authority and any renewals thereof
for and on behalf of and, if thought desirable by the Receiver, in the

name of the Debtor;

to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtor, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any

property owned or leased by the Debtor;

to exercise any shareholder, partnership, joint venture or other rights

which the Debtor may have; and

to take any steps reasonably incidental to the exercise of these

powers or the performance of any statutory obligations.

171



172

-8-

and in each case where the Receiver takes any such actions or steps, it shall be
exclusively authorized and empowered to do so, to the exclusion of all other Persons (as

defined below), including the Debtor, and without interference from any other Person.
DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4, THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other
persons acting on its instructions or behalf, and (iii) all other individuals, firms,
corporations, governmental bodies or agencies, or other entities having notice of this
Order (all of the foregoing, collectively, being ““Persons*” and each being a ““Person””)
shall forthwith advise the Receiver of the existence of any Property in such Person's
possession or control, shall grant immediate and continued access to the Property to the

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

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and
accounting records, and any other papers, records and information of any kind related to
the business or affairs of the Debtor, and any computer programs, computer tapes,
computer disks, or other data storage media containing any such information (the

LLEN)

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
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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 with notice of the Receiver’s intention to remove any fixtures from any leased
premises at least seven (7) days prior to the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Receiver’s entitlement to remove

any such fixture under the provisions of the lease, such fixture shall remain on the
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premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Receiver, or by further Order of this Court upon application by the

Receiver on at least two (2) days- notice to such landlord and any such secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court
or tribunal (each, a “‘Proceeding~’), shall be commenced or continued against the

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

0. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or
the Property shall be commenced or continued except with the written consent of the
Receiver or with leave of this Court and any and all Proceedings currently under way
against or in respect of the Debtor or the Property are hereby stayed and suspended

pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the
Receiver, or affecting the Property, are hereby stayed and suspended except with the
written consent of the Receiver or leave of this Court, provided however that this stay and
suspension does not apply in respect of any "eligible financial contract" as defined in the
BIA, and further provided that nothing in this paragraph shall (i) empower the Receiver or
the Debtor to carry on any business which the Debtor is not lawfully entitled to carry on,

(i) exempt the Receiver or the Debtor from compliance with statutory or regulatory
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provisions relating to health, safety or the environment, (iii) prevent the filing of any
registration to preserve or perfect a security interest, or (iv) prevent the registration of a

claim for lien.
NO INTERFERENCE WITH THE RECEIVER

11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter,
interfere with, repudiate, terminate or cease to perform any right, renewal right, contract,
agreement, licence or permit in favour of or held by the Debtor, without written consent of

the Receiver or leave of this Court.
CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with
the Debtor or statutory or regulatory mandates for the supply of goods and/or services,
including without limitation, all computer software, communication and other data
services, centralized banking services, payroll services, insurance, transportation
services, utility or other services to the Debtor are hereby restrained until further Order of
this Court from discontinuing, altering, interfering with or terminating the supply of such
goods or services as may be required by the Receiver, and that the Receiver shall be
entitled to the continued use of the Debtor's current telephone numbers, facsimile
numbers, internet addresses and domain names, provided in each case that the normal
prices or charges for all such goods or services received after the date of this Order are
paid by the Receiver in accordance with normal payment practices of the Debtor or such
other practices as may be agreed upon by the supplier or service provider and the

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

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other
forms of payments received or collected by the Receiver from and after the making of this
Order from any source whatsoever, including without limitation the sale of all or any of the
Property and the collection of any accounts receivable in whole or in part, whether in
existence on the date of this Order or hereafter coming into existence, shall be deposited
into one or more new accounts to be opened by the Receiver (the ““Post Receivership
Accounts™’) and the monies standing to the credit of such Post Receivership Accounts
from time to time, net of any disbursements provided for herein, shall be held by the
Receiver to be paid in accordance with the terms of this Order or any further Order of this

Court.

EMPLOYEES

14. THIS COURT ORDERS that all employees of the Debtor, if any, shall remain the
employees of the Debtor until such time as the Receiver, on the Debtor's behalf, may
terminate the employment of such employees. The Receiver shall not be liable for any
employee-related liabilities, including any successor employer liabilities as provided for in
section 14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically
agree in writing to pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of

the BIA or under the Wage Earner Protection Program Act.
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PIPEDA_AND ANTI-SPAM LEGISLATION

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose
personal information of identifiable individuals to prospective purchasers or bidders for
the Property and to their advisors, but only to the extent desirable or required to negotiate
and attempt to complete one or more sales of the Property (each, a “‘Sale“”). Each
prospective purchaser or bidder to whom such personal information is disclosed shall
maintain and protect the privacy of such information and limit the use of such information
to its evaluation of the Sale, and if it does not complete a Sale, shall return all such
information to the Receiver, or in the alternative destroy all such information. The
purchaser of any Property shall be entitled to continue to use the personal information
provided to it, and related to the Property purchased, in a manner which is in all material
respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information

is destroyed.

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

and their counsel are at liberty to serve or distribute this Order, any other materials and
orders as may be reasonably required in this proceeding, including any notices, or other
correspondence, by forwarding true copies thereof by electronic message to such other
interested stakeholders in this proceeding and their counsel and advisors. For greater
certainty, any such distribution or service shall be deemed to be in satisfaction of a legal
or juridical obligation, and notice requirements within the meaning of clause 3(c) of the
Electronic Commerce Protection Regulations, Reg. 81000-2-175 (SOR/DORYS).

1774742v34886-3260-5129, v. 2
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LIMITATION ON ENVIRONMENTAL LIABILITIES

|

17. 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.

LIMITATION ON THE RECEIVER'’S LIABILITY

18. 1#-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
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Protection Program Act. Nothing in this Order shall derogate from the protections

afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECEIVER'S ACCOUNTS

19. 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.®

20. 19-THIS COURT ORDERS that the Receiver and its legal counsel shall pass
istheir 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-ef-the-Ontario

Superior Court of Justice.

N

1. 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

1774742v34886-3260-5129, v. 2
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hands, against its fees and disbursements, including legal fees and disbursements,
incurred at the nermalstandard 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

22. 2:-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 $———250,000 (or such greater amount as this Court may by

further Order authorize) at any time, at such rate or rates of interest as it deems advisable
for such period or periods of time as it may arrange, for the purpose of funding the
exercise of the powers and duties conferred upon the Receiver by this Order, including
interim expenditures. The whole of the Property shall be and is hereby charged by way
of a fixed and specific charge (the “*Receiver's Borrowings Charge’) as security for
the payment of the monies borrowed, together with interest and charges thereon, in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or

otherwise, in favour of any Person, but subordinate in priority to the Receiver’'s Charge

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

23. 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.
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24. 23-THIS COURT ORDERS that the Receiver is at liberty and authorized to issue

certificates substantially in the form annexed as Schedule "A" hereto (the ““Receiver’s

Certificates™”) for any amount borrowed by it pursuant to this Order.

N

25. 24-THIS COURT ORDERS that the monies from time to time borrowed by the
Receiver pursuant to this Order or any further order of this Court and any and all
Receiver’s Certificates evidencing the same or any part thereof shall rank on a pari passu

basis, unless otherwise agreed to by the holders of any prior issued Receiver's

Certificates.

LISTING OF THE REAL PROPERTY

26. THIS COURT ORDERS that the Receiver may, without further order of the Court,

enter into a listing agreement for the sale of the Real Property (the “Listing Agreement”)

with a broker or realtor approved by the Receiver and take such additional steps and
execute such additional documents as may be necessary or desirable to implement the
Listing Agreement.

SERVICE AND NOTICE

27. 25-THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

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

service of documents made in accordance with the Protocol (which can be found on the

Commercial List website at hrastheassa-ontolocetitiseaise fprnetiecometien
directions/toronto/e-service-protocol/https://www.ontariocourts.ca/scj/practice/regional-

practice-directions/eservice-commercial/#Part_Ill_The E-Service List/) shall be valid

1774742v34886-3260-5129, v. 2
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and effective service. Subject to Rule 17.05 of the Rules of Civil Procedure (the “Rules”)

this Order shall constitute an order for substituted service pursuant to Rule 16.04 of the
Rules-ef Civil-Procedure. Subject to Rule 3.01(d) of the Rules ef 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 withand shall be accessible by selecting the

Debtor's  name from the engagement list at the following URL

“~="https://lwww.bdo.ca/services/financial-advisory-services/business-restructuring-

turnaround-services/current-engagements.

28. 26-THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or
distribute this Order, any other materials and orders in these proceedings, any notices or
other correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier,
personal delivery or facsimile transmission to the Debtor's creditors or other interested
parties at their respective addresses as last shown on the records of the Debtor and that
any such service or distribution by courier, personal delivery or facsimile transmission

shall be deemed to be received on the next business day following the date of forwarding

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

GENERAL

29. 274-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.
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(98]

0. 28-THIS COURT ORDERS that nothing in this Order shall prevent the Receiver

from acting as a trustee in bankruptcy of the Debtor.

(8}

1 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.

32. 306-THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized
and empowered to apply to any court, tribunal, regulatory or administrative body,
wherever located, for the recognition of this Order and for assistance in carrying out the
terms of this Order, and that the Receiver is authorized and empowered to act as a

representative in respect of the within proceedings for the purpose of having these

proceedings recognized in a jurisdiction outside Canada.

33. 31-THIS COURT ORDERS that the PlaintifApplicant shall have its costs of this
metienapplication, up to and including entry and service of this Order, provided for by the
terms of the Plaintiff>sApplicant’s security or, if not so provided by the PlaintiffsApplicant's

security, then on a substantial indemnity basis to be paid by the Receiver from the

Debtor's estate with such priority and at such time as this Court may determine.

4. 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
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any other party likely to be affected by the order sought or upon such other notice, if any,

as this Court may order.

5. THIS COURT ORDERS that this Order is effective as of 12:01 a.m. from today's

date and is enforceable without the need for entry and filing.

1774742v34886-3260-5129, v. 2



SCHEDULE "A"

RECEIVER CERTIFICATE

CERTIFICATE NO. ——

AMOUNT $——

1. THIS IS TO CERTIFY that [RECENVER'SNAME]IBDO Canada Limited, the receiver
(the “*Receiver™”) of the assets, undertakings and properties [BEBTOR'S-NAME]of
1000502168 Ontario Inc. c.0.b. as The Kipps Market (the “Debtor”) acquired for, or used

in relation to a business carried on by the Debtor, including all proceeds thereof and the

real property municipally known as 103 College Street West, Belleville, Ontario

(collectively, the “Property”) appointed by Order of the Ontario Superior Court of Justice
(Commercial-List{the ““Court™”) dated the 25" day of MONTHJuly, 20¥R2024 (the
“*Order™”) made in an action having Court file number -CL—— , has

received as such Receiver from the holder of this certificate (the "Lender") the principal

sum of $——— , being part of the total principal sum of $———250,000 which

the Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the
Lender with interest thereon calculated and compounded [daily][monthly not in advance

on the 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.
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4. All sums payable in respect of principal and interest under this certificate are
payable at the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates
creating charges ranking or purporting to rank in priority to this certificate shall be issued
by the Receiver to any person other than the holder of this certificate without the prior
written consent of the holder of this certificate.

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 MONTH,20¥R , 20

[RECEIVER'S  NAME]BDO CANADA

LIMITED, solely in its capacity
-as Receiver of the Property, and not in
its personal capacity

Per:

Name:
Title:

4886-3260-5129, v. 2
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SCHEDULE "B"

LEGAL DESCRIPTION OF REAL PROPERTY

PIN: 40454 - 0095 LT

DESCRIPTION: PT LT 80-81 PL 148 THURLOW PT 1 21R5979; S/T QR404938;
BELLEVILLE; COUNTY OF HASTINGS

MUNICIPAL ADDRESS: 103 COLLEGE ST. W., BELLEVILLE, ONTARIO K8P 2G3
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