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April 30, 2024

Rule 26 - 02 Court File No. CV-24-00001690-0000

A Wedpeoo- ONTARIO

LOCAL REGISTRAR / GREFFIER LOCAL SUPERIOR COURT OF JUSTICE
SUPERIOA COURT OF JUSTICE (ONTARIO)
BETWEEN:
ROYAL BANK OF CANADA
Applicant
-and-

A.AM LOGISTICS INC.

Respondent

AMENDED NOTICE OF APPLICATION

APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY ACT,
RSC 1985, C. B-3, AS AMENDED AND SECTION 101 OF THE COURTS OF JUSTICE ACT,
R.S.0. 1990, C.C.43

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:

(] In person
(] By telephone conference
X By video conference

at the following location:

On May 16, 2024, at 10:00 a.m. or as soon after that time as the application can be heard by
judicial teleconference via Zoom at Milton, Ontario. Zoom particulars to follow.

IF YOU WISH TO OPPOSE THIS APPLICATION, you or an Ontario lawyer acting for you must
forthwith prepare a notice of appearance in Form 38C prescribed by the Rules of Civil
Procedure, serve it on the applicant' lawyer or, where the applicant do 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' lawyer, or where the applicant do 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 not later than 2 p.m. on the day 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: April 18, 2024 Issued by ____ Online
Registrar
Superior Court of Justice
491 Steeles Ave E.
Milton, Ontario L9T 1Y7

TO: Service List Attached



TO:

AND

TO:

AND

TO:

AND
TO:

AND
TO:

AND
TO:

SERVICE LIST

A.A.M LOGISTICS INC.
4 Kerwood Place
Brampton, ON L6Z 1Y1

Respondent

MSI SPERGEL INC.
200 Yorkland Blvd., Suite 1100
Toronto, ON M2J 5C1

Attention: Mukul Manchanda
Tel: (416) 498-4314
Email: mmanchanda@spergel.ca

Proposed Receiver

ARSALAN MINHAS
31 Whitcomb Way
Morristown, ON NOB 2C0

Guarantor

CANADA REVENUE AGENCY

c/o Department of Justice

Ontario Regional Office

120 Adelaide St. W., Suite 400

Toronto, ON M5H 1T1

Email: AGC-PGC.Toronto-Tax-Fiscal@justice.gc.ca

HER MAJESTY THE QUEEN IN RIGHT

OF ONTARIO AS REPRESENTED BY

THE MINISTRY OF FINANCE

Revenue Collections Branch — Insolvency Unit
33 King Street W., P.O. Box 627

Oshawa, ON L1H 8H5

Email: insolvency.unit@ontario.ca

FORD CREDIT CANADA COMPANY
Box 1800 RPO Lakeshore West
Oakville, ON L6K 0J8



AND
TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

HONDA CANADA FINANCE INC.
180 Honda Blvd.
Markham, ON L6C 0H9

SK APEX SOLUTION INC.
75 Cherrylawn Avenue
North York, ON MOL 2B3

TIP FLEET SERVICES CANADA LTD.
1880 Brittania Road East
Mississauga, ON L4W 1J3

VW CREDIT CANADA INC.
500-1340 Pickering Pky
Pickering, ON L1V 0C4

TPINE FINANCIAL SERVICES INC.
1450 Meyerside Dr., Suite 401
Mississauga, ON L5T 2N5

FINLOC 2000 INC.
11505, 1%t Avenue, Suite 500
Saint-Georges, QC G5Y 7X3

TFG FINANCIAL CORPORATION
400-4180 Lougheed Highway
Burnaby, BC V5C 6A7

COAST CAPITAL EQUIPMENT FINANCE LTD.
800-9900 King George Blvd.
Surrey, BC V3T 0K7

PRIDE FLEET SOLUTIONS INC.
6050 Dixie Road
Mississauga, ON L5T 1A6

THE BANK OF NOVA SCOTIA
10 Wright Boulevard
Stratford, ON N5A 7X9
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TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

AND
TO:

TALLEASE INC.
6741 Columbus Rd., Suite 201
Mississauga, ON L5T 2G9

ARUNDEL CAPITAL CORPORATION
Suite 201, 3007 14™ Street SW
Calgary, AB T2T 3V6

GEOLIN CREDIT-BALL INC.
401-3135 Boul. Moise-Vincent
Saint-Hubert, QC J3Z 0G7

VAULT CREDIT CORPORATION
41 Scarsdale Road, Unit 5
Toronto, ON M3B 2R2

CWB NATIONAL LEASING INC.
1525 Buffalo Place (3097183)
Winnipeg, MB R3T 1L9

BODKIN, A DIVISION OF BENNINGTON FINANCIAL CORP.
102-1465 North Service Road East
Oakville, ON L6H 1A7

MITSUBISHI HC CAPITAL CANADA, INC.
301-3390 South Service Rd.
Burlington, ON L7N 3J5

RIORDAN LEASING INC.
1158 King St. East
Brampton, ON L6Y 0C3

HALTON AUTOLEASE INC.
4100 Harvester Road
Burlington, ON L7L 0C1



THE APPLICATION IS FOR:
The Applicant, Royal Bank of Canada (the “Bank”), seeks the following relief:

1. An order (the “Appointment Order”) substantially in the form attached hereto as Schedule
“A”, inter alia, appointing msi Spergel inc., as Receiver (“Spergel”’, or the “Receiver”),
without security, of all of the assets, undertakings and properties of the Respondent,
A.A.M Logistics Inc. (the “Debtor”), acquired for, or used in relation to a business or

businesses carried on by the Debtor;

2. 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; and,

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

THE GROUNDS FOR THE APPLICATION ARE:

The Debtor

1. The Debtor is a company incorporated pursuant to the laws of the Province of Ontario,
with its registered office located in the City of Brampton, Ontario.

2. The Debtor operates a national logistics and trucking company.

3. Arsalan Minhas (“Minhas”) is the sole director and controlling mind of the Debtor and a

guarantor of the obligations of the Debtor to the Bank.

The Financing and the Bank’s Security

4. As of April 11, 2024, the Debtor was indebted to the Bank in the amount of $1,916,170.61,
plus accruing interest and the Bank’s continuing costs of enforcement, including legal

costs and professional costs (the “Indebtedness”) in respect of financing advanced to the



Debtor pursuant to the terms of a Royal Bank of Canada Credit Agreement dated August

1, 2023 (the “Letter Agreement”).

The credit facilities established by the Letter Agreement are:

a. Facility # 1 — Revolving Demand Facility: in the amount of $1,600,000, available by

way of RBP based loans. Interest rate at RBP + 1.00% per annum;

b. Facility # 2 — Revolving Term Facility: in the amount of $2,000,000, available by way

of Fixed Rate Term Loans;

c. Facility # 3 — Revolving Lease Line of Credit Facility: in the amount of $2,000,000, as

governed by the Letter Agreement and separate agreements;

The aggregate of Facility # 2 and Facility # 3 shall not exceed $2,000,000 at any time.

d. Other Facility — Credit Card: to a maximum amount of $200,000, available in Canadian

currency and US Currency, as governed by a separate agreement.

A Master Lease Agreement dated August 16, 2023 with leasing schedule #201000075844

(the “Lease”)

(paragraphs 5 and 6, collectively, the “Financing”).

The terms of the Financing require the Debtor to, inter alia, make all payments to the

Financing as they become due and provide financial reporting as it becomes due.

The Bank holds, inter alia, the following as security pursuant to the Financing:

a. General Security Agreement from the Debtor dated August 2, 2023 (the “GSA”);



b. Guarantee and Postponement of Claim dated August 2, 2023, from Minhas, limited to

the sum of $950,000. (the “Guarantee”); and,

c. The Lease.

(collectively the “Security”, or the “Bank’s Security”).

The Bank’s Security Interest in the Debtor’s Personal Property

9. The Bank has registered a Financing Statement against the Debtor pursuant to the
provisions of the Personal Property Security Act (Ontario) to perfect its security interest in

the property of the Debtor secured under the GSA.

10. The Personal Property Security Registration System Search Results for the Debtor
confirm that the Bank has a perfected security interest in the personal property of the

Debtor. All registrants have been served with the within Application Record.

Default and Demands

11. The Debtor defaulted under the terms of the Financing as a result of, inter alia:

a. Default and overlimit excesses on certain facilities;
b. Failure to make payments as same became due under certain facilities; and,
c. Failure to provide certain reporting as required by the Letter Agreement.
(collectively, the “Defaults”).

12. As a result of the Defaults, the Bank did deliver to the Debtor a demand for payment and
a Notice of Intention to Enforce Security pursuant to section 244(1) of the Bankruptcy and
Insolvency Act (the “BIA”), each dated March 20, 2024. The Bank also delivered demands

to Minhas as guarantor or the debtor, also dated March 20, 2024 (collectively, the

‘Demand”).



13. The Bank provided several opportunities for the Debtor to cure the Defaults; however, the
Defaults remain.

14. The Debtor has failed or refused to repay the Indebtedness due, despite the Demand.

15. The Time period under the Demand has expired.

The Appointment of a Receiver

16. The Indebtedness due pursuant to the Demand has not been paid. The ten (10) day
period under section 244 of the BIA has expired. The Bank is in a position to appoint a

receiver over the assets and property of the Debtor pursuant to section 243 of the BIA.

17. The provisions of the Bank’s Security provide the Bank with the power to appoint a

Receiver over all of the personal property of the Debtor as secured by the GSA.

The Bank’s Position

18. The Debtor is in default of the Financing, and the Defaults continues. No further credit

nor banking services are available to the Debtor.

19. The Debtor is insolvent, the Demand has expired, and the Bank is in a position to seek

the order appointing the Receiver, pursuant to the provisions of the GSA.

20. The Appointment of a Receiver is necessary in order to conclude a sale of the Debtor’s

business, and to apply the proceeds of such sale to the Debtor’s indebtedness.

21. It is the Bank’s position that the appointment of the Receiver is just and equitable and is
necessary for the protection of the estate of the Debtor, and the interests of the Bank, as

secured creditor, and other stakeholders.



22. The Bank proposes that Spergel be appointed as Receiver, without security, over all of

the assets, undertakings, and properties of the Debtor.

23. Spergel has consented to act as Receiver should this Honourable Court so appoint it.

24. Section 243 of the Bankruptcy and Insolvency Act, R.S.C., 1985, c. B-3, as amended.

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

26. Rule 3, 14, 38 and any other applicable Rule of the Rules of Civil Procedure.

27. Such further and other grounds as counsel may advise.

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

application:
1. The Notice of Application and all Exhibits thereto;

2. The Affidavit of Manoj Dave, to be sworn, and all Exhibits thereto;

3. The Consent of the Receiver; and,
4. Such further and other material as counsel may advise and this Honourable Court
may permit.
April 18, 2024 HARRISON PENSA LLP

Barristers & Solicitors
130 Dufferin Avenue, Suite 1101
London, ON N6A 5R2

Melinda Vine (LSO #53612R)
Tel: (519) 679-9660

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

Lawyers for the Applicant,
Royal Bank of Canada



Schedule “A-1” — Appointment Order (Clean)




Court File No.

ONTARIO

SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) WEEKDAY, THE #
JUSTICE ; DAY OF MONTH, 20YR
ROYAL BANK OF CANADA
Applicant
- and -
A.A.M LOGISTICS INC.
Respondent
ORDER

(appointing Receiver)

THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and section 101
of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA") appointing msi Spergel
inc. as receiver (in such capacities, the "Receiver") without security, of all of the assets,
undertakings and properties of A.A.M Logistics Inc. (the "Debtor") acquired for, or used in relation

to a business carried on by the Debtor, was heard this day at 491 Steeles Avenue, East, Milton,

ON.

ON READING the affidavit of Manoj Dave sworn [DATE] and the Exhibits thereto and
on hearing the submissions of counsel for the Applicant, no one appearing for the Debtor or any
other stakeholder although duly served as appears from the affidavit of service of [NAME] sworn

[DATE] and on reading the consent of msi Spergel inc. 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 motion is properly returnable today and

hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the
CJA, msi Spergel inc. 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 "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:

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

proceeds, receipts and disbursements arising out of or from the Property;

(b) to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the
relocating of Property to safeguard it, the engaging of independent security
personnel, the taking of physical inventories and the placement of such

insurance coverage as may be necessary or desirable;

(©) 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)

(e)

®

(2

(h)

(1)

W)

-3

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;

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

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;

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;

to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and negotiating
such terms and conditions of sale as the Receiver in its discretion may deem

appropriate;



(k)

)

(m)

(n)

(0)

(p)

-4 -

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

thereof out of the ordinary course of business,

(1) without the approval of this Court in respect of any transaction not
exceeding $50,000.00, provided that the aggregate consideration for

all such transactions does not exceed $200,000.00; and

(11) 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, shall not be required, and in each case the Ontario

Bulk Sales Act shall not apply.

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,



-5-

the ability to enter into occupation agreements for any property owned or

leased by the Debtor;

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

the Debtor may have; and

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

performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, governmental
bodies or agencies, or other entities having notice of this Order (all of the foregoing, collectively,
being "Persons" and each being a "Person") shall forthwith advise the Receiver of the existence of
any Property in such Person's possession or control, shall grant immediate and continued access
to the Property to the Receiver, and shall deliver all such Property to the Receiver upon the

Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting records,
and any other papers, records and information of any kind related to the business or affairs of the
Debtor, and any computer programs, computer tapes, computer disks, or other data storage media
containing any such information (the foregoing, collectively, the "Records") in that Person's
possession or control, and shall provide to the Receiver or permit the Receiver to make, retain and
take away copies thereof and grant to the Receiver unfettered access to and use of accounting,
computer, software and physical facilities relating thereto, provided however that nothing in this
paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the granting

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



-6 -

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 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.



-7 -

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 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,



-8-

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.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit
of such Post Receivership Accounts from time to time, net of any disbursements provided for
herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any

further Order of this Court.

EMPLOYEES

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

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and to
their advisors, but only to the extent desirable or required to negotiate and attempt to complete one
or more sales of the Property (each, a "Sale"). Each prospective purchaser or bidder to whom such

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



-9.

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.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to occupy
or to take control, care, charge, possession or management (separately and/or collectively,
"Possession") of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of
a substance contrary to any federal, provincial or other law respecting the protection, conservation,
enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste
or other contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario
Occupational Health and Safety Act and regulations thereunder (the "Environmental Legislation"),
provided however that nothing herein shall exempt the Receiver from any duty to report or make
disclosure imposed by applicable Environmental Legislation. The Receiver shall not, as a result
of this Order or anything done in pursuance of the Receiver's duties and powers under this Order,
be deemed to be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.



-10 -

RECEIVER'S ACCOUNTS

18. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges unless otherwise
ordered by the Court on the passing of accounts, and that the Receiver and counsel to the Receiver
shall be entitled to and are hereby granted a charge (the "Receiver's Charge") on the Property, as
security for such fees and disbursements, both before and after the making of this Order in respect
of these proceedings, and that the Receiver's Charge shall form a first charge on the Property in

priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in

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

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts from
time to time, and for this purpose the accounts of the Receiver and its legal counsel are hereby

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

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates and
charges of the Receiver or its counsel, and such amounts shall constitute advances against its

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

21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider
necessary or desirable, provided that the outstanding principal amount does not exceed
$100,000.00 (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
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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.

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates") for any

amount borrowed by it pursuant to this Order.

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.

SERVICE AND NOTICE

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 http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute an
order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the following

URL ‘<@>.

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
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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

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

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

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

as a trustee in bankruptcy of the Debtor.

29. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.
All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in

carrying out the terms of this Order.

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and that
the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

31. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Plaintiff’s security or, if
not so provided by the Plaintiff'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.
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32. THIS COURT ORDERS that any interested party may apply to this Court to vary or amend
this Order on not less than seven (7) days' notice to the Receiver and to any other party likely to

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

Justice, Ontario Superior Court of Justice



SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

1. THIS IS TO CERTIFY that msi Spergel inc., the receiver (the "Receiver") of the assets,
undertakings and properties A.A.M Logistics Inc. acquired for, or used in relation to a business
carried on by the Debtor, including all proceeds thereof (collectively, the “Property”) appointed
by Order of the Ontario Superior Court of Justice (Commercial List) (the "Court") dated the
dayof .20 (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 $ which the Receiver is

authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

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

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

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating
charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
to any person other than the holder of this certificate without the prior written consent of the holder

of this certificate.
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6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court.

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

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

DATED the day of , 20

msi Spergel inc., solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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Schedule “A-2” — Appointment Order (Blacklined)




243(1) BIA (National Receiver) ands. Ontario) Recei

Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
THE HONOURABLE ) WEEKDAY, THE #
)
JUSTICE ) DAY OF MONTH, 20YR
PLAINTIFF*ROYAL BANK OF CANADA
RlaintifApplicant

-and -

BEFENDANTA.A.M LOGISTICS INC.

DefendantRespondent

ORDER
(appointing Receiver)

THIS MOTION-APPLICATION made by the Rlaintiff?Applicant for an Order pursuant to
section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA™)
and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA")

appointing fRECERNER S NAME]mMSsI Spergel inc. as receiverfand-manager} (in such capacities,
the "Receiver") without security, of all of the assets, undertakings and properties of [BEBTOR'S
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NAMEJA.A.M Logistics Inc. (the "Debtor™) acquired for, or used in relation to a business carried
on by the Debtor, was heard this day at 491 Steeles Avenue, East, Milton, ON.

ON READING the affidavit of fNAME}Mano] Dave sworn [DATE] and the Exhibits
thereto and on hearing the submissions of counsel for fNAMES}the Applicant, no one appearing
for INAME}the Debtor or any other stakeholder although duly served as appears from the affidavit
of service of [NAME] sworn [DATE] and on reading the consent of [RECERER'S-NAME}mMSsI
Spergel inc. to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Metion-Application and
the Motien-Application is hereby abridged and validated® so that this motion is properly returnable

today and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of the
CJA, [RECENER S NAME]msI Spergel inc. 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 "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:




(@)

(b)

(©)

(d)

(€)

()

(@)
(h)
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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;

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;

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;

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

to execute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Receiver's name or in the

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



(i)

()

(k)
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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;

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,

(i)  without the approval of this Court in respect of any transaction not
exceeding $————$50,000.00, provided that the aggregate
consideration for all such transactions does not exceed
S -~$200,000.00; 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, fersection-31-ofthe-Ontario-Mortgages-Act-as-the




(1

(m)

(n)

(0)

(P)

(@)

()

-5-

case-may-be;}>-shall not be required, and in each case the Ontario Bulk Sales
Act shall not apply.

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

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

performance of any statutory obligations.
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and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations, governmental
bodies or agencies, or other entities having notice of this Order (all of the foregoing, collectively,
being "Persons” and each being a "Person") shall forthwith advise the Receiver of the existence of
any Property in such Person's possession or control, shall grant immediate and continued access
to the Property to the Receiver, and shall deliver all such Property to the Receiver upon the

Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting records,
and any other papers, records and information of any kind related to the business or affairs of the
Debtor, and any computer programs, computer tapes, computer disks, or other data storage media
containing any such information (the foregoing, collectively, the "Records”) in that Person's
possession or control, and shall provide to the Receiver or permit the Receiver to make, retain and
take away copies thereof and grant to the Receiver unfettered access to and use of accounting,
computer, software and physical facilities relating thereto, provided however that nothing in this
paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the granting
of access to Records, which may not be disclosed or provided to the Receiver due to the privilege
attaching to solicitor-client communication or due to statutory provisions prohibiting such

disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
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
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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 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.
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NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver, or
affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any “eligible financial contract” as defined in the BIA, and further provided that nothing
in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business which the
Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from compliance
with statutory or regulatory provisions relating to health, safety or the environment, (iii) prevent
the filing of any registration to preserve or perfect a security interest, or (iv) prevent the registration

of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

11.  THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere
with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement, licence
or permit in favour of or held by the Debtor, without written consent of the Receiver or leave of
this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the Debtor
or statutory or regulatory mandates for the supply of goods and/or services, including without
limitation, all computer software, communication and other data services, centralized banking
services, payroll services, insurance, transportation services, utility or other services to the Debtor
are hereby restrained until further Order of this Court from discontinuing, altering, interfering with
or terminating the supply of such goods or services as may be required by the Receiver, and that
the Receiver shall be entitled to 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.



RECEIVER TO HOLD FUNDS

13.  THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms of
payments received or collected by the Receiver from and after the making of this Order from any
source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts") and the monies standing to the credit
of such Post Receivership Accounts from time to time, net of any disbursements provided for
herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or any
further Order of this Court.

EMPLOYEES

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

PIPEDA

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and to
their advisors, but only to the extent desirable or required to negotiate and attempt to complete one
or more sales of the Property (each, a "Sale™). Each prospective purchaser or bidder to 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
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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.

LIMITATION ON ENVIRONMENTAL LIABILITIES

16.  THIS COURT ORDERS that nothing herein contained shall require the Receiver to occupy
or to take control, care, charge, possession or management (separately and/or collectively,
"Possession™) of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of
a substance contrary to any federal, provincial or other law respecting the protection, conservation,
enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste
or other contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario
Occupational Health and Safety Act and regulations thereunder (the "Environmental Legislation™),
provided however that nothing herein shall exempt the Receiver from any duty to report or make
disclosure imposed by applicable Environmental Legislation. The Receiver shall not, as a result
of this Order or anything done in pursuance of the Receiver's duties and powers under this Order,
be deemed to be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17.  THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a result
of its appointment or the carrying out the provisions of this Order, save and except for any gross
negligence or wilful misconduct on its part, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in this Order
shall derogate from the protections afforded the Receiver by section 14.06 of the BIA or by any

other applicable legislation.

RECEIVER'S ACCOUNTS

18.  THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid their
reasonable fees and disbursements, in each case at their standard rates and charges unless otherwise
ordered by the Court on the passing of accounts, and that the Receiver and counsel to the Receiver
shall be entitled to and are hereby granted a charge (the "Receiver's Charge™) on the Property, as
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security for such fees and disbursements, both before and after the making of this Order in respect
of these proceedings, and that the Receiver's Charge shall form a first charge on the Property in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or otherwise, in
favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2) of the BIA®

19.  THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts from
time to time, and for this purpose the accounts of the Receiver and its legal counsel are hereby

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

20. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be at
liberty from time to time to apply reasonable amounts, out of the monies in its hands, against its
fees and disbursements, including legal fees and disbursements, incurred at the standard rates and
charges of the Receiver or its counsel, and such amounts shall constitute advances against its
remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

21.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may consider
necessary or desirable, provided that the outstanding principal amount does not exceed
$———$100,000.00 (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
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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.

22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

23.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue certificates
substantially in the form annexed as Schedule "A" hereto (the "Receiver’s Certificates™) for any
amount borrowed by it pursuant to this Order.

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.

SERVICE AND NOTICE

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 http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-
protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute an

order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of
documents in accordance with the Protocol will be effective on transmission. This Court further
orders that a Case Website shall be established in accordance with the Protocol with the following
URL ‘<@>’.

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
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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

27.  THIS COURT ORDERS that the Receiver may from time to time apply to this Court for
advice and directions in the discharge of its powers and duties hereunder.

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

as a trustee in bankruptcy of the Debtor.

29. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada or in the United States to give
effect to this Order and to assist the Receiver and its agents in carrying out the terms of this Order.
All courts, tribunals, regulatory and administrative bodies are hereby respectfully requested to
make such orders and to provide such assistance to the Receiver, as an officer of this Court, as
may be necessary or desirable to give effect to this Order or to assist the Receiver and its agents in
carrying out the terms of this Order.

30. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and that
the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

31. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Plaintiff’s security or, if
not so provided by the Plaintiff'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.
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32.  THIS COURT ORDERS that any interested party may apply to this Court to vary or amend
this Order on not less than seven (7) days' notice to the Receiver and to any other party likely to

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

Justice, Ontario Superior Court of Justice




SCHEDULE "A"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that [RECERERS-NAME}mMsI Spergel inc., the receiver (the
"Receiver") of the assets, undertakings and properties [DEBTFORS-NAMEJA.A.M Logistics Inc.
acquired for, or used in relation to a business carried on by the Debtor, including all proceeds

thereof (collectively, the “Property”) appointed by Order of the Ontario Superior Court of Justice
(Commercial List) (the "Court™) dated the _ day of __ 20 (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 $ which the Receiver is authorized to borrow under and pursuant to
the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the
principal sums and interest thereon of all other certificates issued by the Receiver pursuant to the
Order or to any further order of the Court, a charge upon the whole of the Property, in priority to
the security interests of any other person, but subject to the priority of the charges set out in the
Order and in the Bankruptcy and Insolvency Act, and the right of the Receiver to indemnify itself

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

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

the main office of the Lender at Toronto, Ontario.

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

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
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to any person other than the holder of this certificate without the prior written consent of the holder

of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property as authorized by the Order and as authorized by any further or other order of the
Court.

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

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

DATED the day of , 20

RECENER S NAME]mSsI Spergel inc., solely
in its capacity

as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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BETWEEN:

Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
ROYAL BANK OF CANADA
Applicant
-and-
A.A.M LOGISTICS INC.

Respondent

| AFFIDAVIT OF MANOJ DAVE |

(Sworn April 16, 2024)

I, Manoj Davé, of the City of Toronto, in the Province of Ontario, MAKE OATH

AND SAY:

I am a Senior Manager, Special Loans, with the Applicant, Royal Bank of Canada
(the “Bank”), and as such have knowledge of the matters to which | hereinafter
depose. Unless | indicate to the contrary these matters are within my own
knowledge and are true. Where | have indicated that | have obtained facts from
other sources, | have identified the source and | believe those facts to be true.

The Debtor

2.

The Respondent, A.A.M Logistics Inc. (the “Debtor”), is a company incorporated
pursuant to the laws of the Province of Ontario, with its registered office located in
the City of Brampton, Ontario. Attached hereto and marked as Exhibit “A” is a

true copy of the corporate profile search results for the Debtor.

Araslan Minhas (“Minhas” or the “Guarantor”) is an individual who resides in
Morristown, Ontario and was at all material times the sole principal of the Debtor
and a guarantor of the Obligations in relation to the Financing, as defined herein,
to the Debtor.

The Debtor operates as a national logistics and trucking company.

1
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5. The Debtor defaulted under the terms of the Letter Agreement, as defined below,
as a result of:

a. Default and overlimit excesses on certain facilities;
b. Failure to make payments as same became due under certain facilities; and,
c. Failure to provide certain reporting as required by the Letter Agreement.
(collectively, the “Defaults”).
6. The Bank is unwilling to provide the Debtor with any further credit or forbearance.

The Financing and The Bank’s Security

7. As of April 11, 2024, the Debtor was indebted to the Bank in the amount of
$1,916,170.61, plus the costs of enforcement, including legal and professional
costs, and interest (the “Obligations”), in respect of certain financing advanced to
the Debtor pursuant to the terms of a Royal Bank of Canada Credit Agreement
dated August 1, 2023 (the “Letter Agreement”). Attached hereto and marked as

Exhibit “B” is a true copy of the Letter Agreement.
8. The credit facilities established by the Letter Agreement are:

a. Facilty # 1 — Revolving Demand Facility: in the amount of $1,600,000,

available by way of RBP based loans. Interest rate at RBP + 1.00% per annum;

b. Facility # 2 — Revolving Term Facility: in the amount of $2,000,000, available

by way of Fixed Rate Term Loans;

c. Facility # 3 — Revolving Lease Line of Credit Facility: in the amount of

$2,000,000, as governed by the Letter Agreement and separate agreements;

The aggregate of Facility # 2 and Facility # 3 shall not exceed $2,000,000 at

any time.
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d. Other Facility — Credit Card: to a maximum amount of $200,000, available in

Canadian currency and US Currency, as governed by a separate agreement.

9. A Master Lease Agreement dated August 16, 2023, and the following leasing

schedule (collectively the “Lease”):

a. Schedule 201000075844 dated August 19, 2023, in relation to the following:

i. 1 2013 Utility Dryvan Triaxle — VIN: 1UYVS3535DG474125 (the

“Equipment”)

(paragraphs 8 and 9 collectively, the “Financing”).

10. As consideration for the Financing, the Bank requested and did receive the

following as security for the Financing:

a. General Security Agreement from the Debtor dated August 2, 2023 (the
“GSA”). Attached hereto and marked as Exhibit “C” is a true copy of the GSA;

b. Guarantee and Postponement of Claim dated August 2, 2023, from Minhas,
limited to the sum of $950,000 (the “Guarantee”). Attached hereto and marked
as Exhibit “D” is a true copy of the Guarantee;

c. The Lease. Attached hereto and marked as Exhibit “E” is a true copy of the

Lease.

(collectively, the “Security”).

The Bank’s Security Interest in the Personal Property of the Debtor

11. The GSA secures the following personal property of the Debtor:

1. SECURITY INTEREST

(a) For value received, the undersigned ("Debtor"), hereby grants to
ROYAL BANK OF CANADA ("RBC"), a security interest (the "Security
Interest") in the undertaking of Debtor and in all of Debtor's present and
after acquired personal property including, without limitation, in all Goods

3
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(including all parts, accessories, attachments, special tools, additions and
accessions thereto), Chattel Paper, Documents of Title (whether
negotiable or not), Instruments, Intangibles, Money and Securities and all
other Investment Property now owned or hereafter owned or acquired by
or on behalf of Debtor (including such as may be returned to or
repossessed by Debtor) and in all proceeds and renewals thereof,
accretions thereto and substitutions therefore (hereinafter collectively
called "Collateral"), and including, without limitation, all of the following now
owned or hereafter owned or acquired by or on behalf of Debtor:

i. all inventory of whatever kind and wherever situate;

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 accruing or
growing due to or owned by or which may hereafter become
due, owing or accruing or growing due to or owned by Debtor
("Debts");

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

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

vi. all contractual rights and insurance claims;

vii. all patents, industrial designs, trade-marks, trade secrets and
know-how including without limitation environmental technology
and biotechnology, confidential information, trade-names,
goodwill, copyrights, personality rights, plant breeders' 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");

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

2. INDEBTEDNESS SECURED

The Security Interest granted hereby secures payment and performance of
any and all obligations, indebtedness and liability of Debtor to RBC

4
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12.

13.

14,

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

The Bank has registered Financing Statements as against the Debtor pursuant to
the provisions of the Personal Property Security Act (Ontario) to perfect its security

interest in the personal property of the Debtor secured under the GSA.

The Personal Property Security Registration System Search Results for the Debtor
confirms that the Bank holds a perfected security interest in the personal property
of the Debtor as secured by the GSA. Attached hereto and marked as Exhibit “F”
is a true copy of the Personal Property Security Registration System Search
Results for the Debtor, current to April 16, 2024.

The Borrower provided an asset list to the Bank as at July 2023 which listed 36
vehicles. Counsel for the Bank has run VIN searches on the vehicles and 6
vehicles have been returned indicated that no VIN number could be found.
Attached hereto to this my affidavit and marked as Exhibit “G” is a true copy of

the asset list.

Defaults and the Demands

15.

16.

As aresult of the Defaults, the Bank did deliver a demand for payment and a Notice
of Intention to Enforce Security to the Debtor, pursuant to section 244(1) of the
Bankruptcy and Insolvency Act (the “BIA™), both dated March 20, 2024. The Bank
also delivered a demand to Minhas as guarantor of the Debtor, also dated March
20, 2024 (collectively, the “Demands”). Attached hereto and marked as Exhibit
“H” are true copies of the Demands and corresponding registered mail receipt.

On March 12, 2024 the Bank advised the Debtor that it required the Debtor provide

5
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17.

18.

19.

20.

21.

copies of certain financial reporting from the Debtor. The Debtor responded and
provided some of the requested information. Attached hereto and marked as
Exhibit “1” is a true copy of the email chain dated March 12, 2024.

On March 15, 2024, the Bank emailed the Debtor to request certain reporting
information. Attached hereto and marked as Exhibit “J” is a true copy of the email
dated March 15, 2024.

On March 27, 2024, the Bank emailed the Debtor to advise that certain requested
information remained outstanding and requesting that same be provided by close
of business. Attached hereto and marked as Exhibit “K” is a true copy the email
dated March 27, 2024.

On April 1, 2024, counsel for the Bank emailed the Debtor to advise that the
Demands had expired and that the Bank was considering enforcement options and
forbearing on a day to day basis in its sole discretion Attached hereto and marked
as Exhibit “L” is a true copy of the April 1, 2024 email. On April 2, 2024, counsel
for the Bank emailed the Debtor to inquire as to whether the Debtor had retained
legal counsel and advise that the Bank required a response by April 5, 2024.
Attached hereto and marked as Exhibit “M” is a true copy of the of the April 2,
2024 email. No response has been received as at the date of the swearing of this

affidavit.

On April 3, 2024, the Bank emailed the Debtor to advise that certain reporting
information remained outstanding and requesting that same be provided by April
5, 2024. Attached hereto and marked as Exhibit “N” is a true copy of the April 3,
2024 email. No response has been received as at the date of the swearing of this

affidavit.

All statutory notice periods in relation to the Demands have expired, and the Debtor

and Guarantors have failed to repay the Obligations due, despite the Demands.

The Appointment of a Receiver

22.

The Obligations due pursuant to the Demands have not been paid. The Debtor is
in default of the Financing.
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23. The ten (10) day period under section 244(1) of the BIA has expired. The Bank is
in a position to appoint a Receiver over the property of the Debtor as secured

pursuant to the Security, pursuant to section 243 of the BIA.

Personal Property

24, Paragraph 13(a) of the GSA grants the Bank the right to appoint a Receiver over
all personal property of the Debtor, secured thereunder, as a result of the
Default, as follows:

REMEDIES

(a) Upon default, RBC may appoint or reappoint by instrument in writing,
any person or persons, whether an officer or officers or an employee or
employees of RBC or not, to be a receiver or receivers (hereinafter called
a “Receiver”, which term when used herein shall include a receiver and
manager) of Collateral (including any interest, income or profits
therefrom) and may remove any Receiver so appointed and appoint
another in his/her stead. Any such Receiver shall, so far as concerns
responsibility for his/her acts, be deemed the agent of Debtor and not
RBC, and RBC shall not be in any way responsible for any misconduct,
negligence or non-feasance on the part of any such Receiver, his/her
servants, agents or employees. Subject to the provisions of the
instrument appointing him/her, any such Receiver shall have power to
take possession of Collateral, to preserve Collateral or its value, to carry
on or concur in carrying on all of 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 situate, maintain Collateral upon such
premises, borrow money on a secured or unsecured basis and use
Collateral directly in carrying on Debtor’s business or as security for loans
or advances to enable the Receiver to carry on Debtor’s business or
otherwise, as such Receiver shall, in its discretion, determine. Except as
may be otherwise directed by RBC, all Money received from time to time
by such Receiver in carrying out his/her appointment shall be received in
trust for and paid over to RBC. Every such Receiver may, in the
discretion of RBC, be vested with all or any of the rights and powers of
RBC.

25. The Debtor is in default of the terms of the Financing and the Obligations are due

7
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26.

and payable in full.

The provisions of the Bank’s Security provide the Bank with the power to appoint

a Receiver over all personal property of the Debtor as secured by the GSA.

The Bank’s Position

27.

28.

29.

30.

31.

32.

33.

The Debtor is in default of the Financing, which Defaults continues. The terms of
the Security authorize the Bank to appoint a Receiver over all property of the

Debtor as a result of the Defaults.

The Obligations due pursuant to the Demands have not been paid. All notice
periods under the BIA have expired, and the Bank is unwilling to provide the

Debtor with any further credit or forbearance.

The Debtor is insolvent, and the Bank is in a position to seek the Order

Appointing the Receiver, pursuant to the provisions of the GSA.

The Appointment of a Receiver is necessary in order to conclude a sale of the
Debtor’s property, and to apply the proceeds of such sale to the Debtor’s

obligations.

The Debtor’s liquidity crisis will continue to negatively impact the Debtor’s ability
to service its debts, both to the Bank as senior secured creditor, as well as any
other creditors. The appointment of a Receiver is necessary to (i) determine the
actual state of the Debtor’s business, (ii) locate and confirm the existence of the
Borrower’s assets, and (ii) if necessary, to manage the Debtor’s business until a
sale of the Debtor’s property can be arranged.

The Bank is unaware whether the Debtor’s property is being properly maintained
or as a result of the nature of majority of the assets being vehicles the
whereabouts of same. Absent the appointment of a Receiver, the state of the
Debtor’s property may degrade, which will negatively impact the value of the
Bank’s Security. The appointment of a Receiver is necessary to ensure that the

Debtor’s property is maintained until a sale can be arranged.

Further, the appointment of a Receiver will also be necessary to settle any issues
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34.

35.

36.

37.

of priority as between the Bank’s Security and the Debtor’s other creditors.

It is the Bank’s position that the appointment of the Receiver is just and equitable
and is necessary for the protection of the estate of the Debtor, and the interests
of the Bank, as a secured creditor, and other stakeholders.

The Bank proposes that msi Spergel inc. (“Spergel”) be appointed as Receiver,

without security, over all personal property of the Debtor, as secured by the GSA.

Spergel has consented to act as Receiver should this Honourable Court so

appoint it.

This affidavit is made in support of the within application for the appointment of
Spergel as Receiver, without security, over all of the property of the Debtor, and

for no other improper purpose.

Sworn or Affirmed before me: []in person OR [X by video conference

by Manoj Davé of the City of Toronto, in the Province of Ontario, before me at the City of
London in the Province of Ontario, on April 16, 2024 in accordance with O. Reqg. 431/20,
Administering Oath or Declaration Remotely.

Commissioner for Taking Affidavits (or as may be)

Do:uSigned by: DocuSigned by:

A II 2

Yo o — w DML
0391 0ERTCARAAE 1ANAERACANATARD

Signature of Commissioner MANOJ DAVE
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:
ROYAL BANK OF CANADA
Applicant
-and-
A.A.M LOGISTICS INC.
Respondent

ATTACHED HERETO ARE EXHIBITS “A” TO “N”
AS REFERRED TO IN THE AFFIDAVIT OF MANOJ DAVE,
SWORN BEFORE ME BY VIDEOCONFERENCE ON APRIL 16, 2024.

Do:uSigned by:
s .I 3
\_-"Jcn—v- e
03R10FRTCARALF

A Commissioner, etc.

10
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EXHIBIT "A"
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Profile Report

AAM LOGISTICS INC. as of March 15, 2024

Act

Type

Name

Ontario Corporation Number (OCN)
Governing Jurisdiction

Status

Date of Incorporation

Registered or Head Office Address

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

V. Quindonislo- ).

Director/Registrar

Transaction Number: APP-A10413042636
Report Generated on March 15, 2024, 11:10

Ministry of Public and
Business Service Delivery

Business Corporations Act

Ontario Business Corporation

A.AM LOGISTICS INC,

2454270

Canada - Ontario

Active

February 17, 2015

Attention/Care of ARSALAN MINHAS, 4 Kerwood Place,
Brampton, Ontario, L6Z 1Y1, Canada

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
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Transaction Number: APP-A10413042636
Report Generated on March 15, 2024, 11:10

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 10

Name ARSALAN MINHAS

Address for Service 4 Kerwood Place, Brampton, Ontario, L6Z 1Y1, Canada
Resident Canadian Yes

Date Began February 17, 2015

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

V. QuimTonitle- ).

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
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Transaction Number: APP-A10413042636
Report Generated on March 15, 2024, 11:10

Active Officer(s)
There are no active Officers currently on file for this corporation,

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

V. Quimnforitbo-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-A10413042636
Report Generated on March 15, 2024, 11:10

Corporate Name History
Name A.A.M LOGISTICS INC,

Effective Date February 17, 2015

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

V. Quimnforitbo-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-A10413042636
Report Generated on March 15, 2024, 11:10

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

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

V. Quimnforitbo-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-A10413042636
Report Generated on March 15, 2024, 11:10

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. Quimnforitbo-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-A10413042636
Report Generated on March 15, 2024, 11:10

Document List

Filing Name Effective Date
Archive Document Package July 25, 2023
BCA - Articles of Incorporation February 17, 2015

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

V. Quinonibo- 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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Royal Bank of Canada
Coemmercial Financial Services
3300 Highway 7 W

2M Floor

Vaughan, ON L4K 4M3

ROYA[ BANK OF CANADA (the “Bank™) hereby offérs the: credit facilities described below (the
“Credit- ‘Facilities”) subject to the-terms and conditions set forth below and in the attached Terms
‘& Condlitions and Schedules {collectively the “Agreement”). Anyand all security that has-been
delivered to the Bank and is set forth as Security below, shall remain in full force and effect, is
expressly reserved by the Bank and, unless expressly indicated otherwise, shall apply in fespect
of all obligations-of the Borrower under the Credit Facilitiés. Unless otherwise pravided, all dollar
amounts are in Canadian currency.

The Bank reserves all of its rights and remedies at any time and from time to time i in connection’
with-any or all breaches; defaults or Events of Default now. sxisting or hereadter arising under this
Agreement or any other agreement delivered ta thé Bank, and whether known or unknown, and.
{his:A freement shall not be constiued-ds a waiver of any such breach, defatilt or Evert of
Default.

BORROWER: A.AM Logistics Ing. (the “Borrower”)

‘CREDIT FACILITIES - o
The:siggregate of Facility #2 and. Facility #3 shall not-exceed $2,000,000.40 at any time.

Facility #1:  -$1,600,000.00 revolving'demand facility by way af:

1a) RBP based [oans.(“RBP Loans”)

Revolve in increrments | $5,000.00. Minimum retained $0.00

off halance:

Revolved by: Bank’ Interestrate (perannum): | RBP + 1.00%
AVA! BILITY

The- B rrower may borrow; repay and reborrow’ up fo the amount of this*facility, prowded this
facifity js made available-at the sole discretion. of the Bank-and the Bank may cancel or restrict the
avallablllty of any unutiized portion at any time and ftom time to time. without notice.

In the-gvent'thé aggregate Borrowings olitstanding under this facility exceed $1,000,000.00, the
-aggregate Borrowings outstanding under this facifity must not.exceed at any time the aggregate.
of the follwing, less Potential Prior-Ranking Glaims (the “Borfowing Limit”):

“® Reglstgred Tradémark of Royal Bank of Canada
SRF #273882000 Page 10of 7
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AAM Logistics Inc. August 1, 2023

‘inthe f

a) 75%of Good Ganadian/US Accounts Receivable.

REPAi 'MENT -

Notwi standing compllance -with the covenants.and all ptherterms and conditions of this
Agreerrent Borrowings under this facility are repayable on demand.

'GENE$AL ACCOUNT

The Borrower shall establish a current gccount with the:Bank (the “General Account”} for the
condudt of the Borrower's.day-to-day banking business. The Borrower authorizes the Bank daily
wise as and when determinad by the Bank to ascertain the'balance of the General
Account and:

a) if such posmon is a debit batance the Bank may, subject to the revolving incrément amount

and minimum retained balance specified in this Agreement, makesavailable a Borrowing by
~ way of REP Loans under-this facility;
b) if shch position is a credit balance, where the facility is indicated to be Bank revolved, the
~ Bajpk may, subjectto the revolving increment amount and mirimum retained balance
specified in this Agreement -apply the-amount-of such credit balance or any . part-as a
repiayment of any Borrowings outstandlng by way of RBP Loans under this facility;

.G} if such position is a.credit balance, where this facility is indicated to be Borrower révolved, the

Bapk will apply repayments on such facility only if so advised and directed by the Borrower,

Facility #2:  '$2,000,000.00 revolving ferm facility availabe by way of a series of term Joans,

by way‘ ofi

a) Fixed Rate Term Loari ("FRT Loans”) Fixed interest rate fo be determined at time. of
Borrowing based.on a termof 1,.2, 3, 4 or 5 years.

AVAILABILITY

The Borrower may borrow, répay ahid reborrow. up t6 the amount of this facility provided this .
facn[ity ts made available atthe sole discretion of the Barik and the Bank may cancel er festrict
availab I|ty of any unufilized portlon of this facility at any time without nofice,

The aggregate’ Borrowmgs outstanding under this facility plus the aggregate amount owing under
‘Leases advanced under Facility #3 must net exceed $2,000,000.00 at-any time.

REPAYMENT

Each Borrowing underthis’ facility shall be repayable by.consecutive monthly blended payments

of pringlpal and inferest-based on a maximum amortization of 60 moenths and a maximuny tefm of

5 years. The specific repayment terms for éach new Borrowing wifl be agreed to between the
Borrovfr and the Bank at the time of the Borrowirig by way of a Borrowing. Request substantially
rm of Schedule *E* provided to.the Bank.

The B wer, prior fo any Borrowing by way of FRT Loans, will select the amount eligibke for
prepayTent of each FRT Loan,

Facility #3: ‘$2,000,000.00 révalving. lease line of credit by way of Leases, Leases will be
governed by this Agreement and-separate agreements between the Bormwer and the Bank, in

the-evelit of a conflict between this Agreement and a separaie agreement, the termis of the

separate agresment will- -govarn.

AVAILABILITY

The Botfrower may borrow, repay and reborrow: up 1o the amount of this-facility prowded this
facility is made available atthe sole discretion of the Bank and the.Bank may cancel or restrict
avatlabl:ty of any unutiiized portion of this facility &t any time from time to time without notice. The

determipation by the' Bank as to wtiether it will enter info any Lease will be entirely at its sole
discreti

N,
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The aggregate amount owing under Leases advanced uhder this Tfacility pfus the aggregate
Borrowrigs eutstanding under Facility #2 must not exceed $2,000,000.00.at any time,

OTHER FACILITIES.

The Credit: Facilities are in addition-to the-following facilifies (the “Other Facilities”). The Other
Facilities will. be gnvemed by this Agreement and separate agreements ‘between the Barrower
and th e . Bank. In the event.of a conflict between this Agreement.and any such separate
agreemet, the ferms of the separate- agreement wilt govern.

a) Credit.Cardto a maximum amount of $200,000.00 avaikable in.Canadian currency and US

currency.
FEES .
One Time Fee: Monthly Fee;

Payable upon acceptance of this Agreement or Payable in afrears on the same day of-each.
as agreed upon between the Borrower and the  month.
Bank.

Application/Set-Up Fee: $3,800.00 Management Fee: $250.00
Other Fees:

Renewal Fée:
i the Bfnk renews or extends any term facility or term [oan beyonid its Maturity Date, an

‘additional renewal fée may be payable in connectian with any such renewal in such amount as
the Bank-may determine and notify the Borrower:

SECURITY,

‘Security for the Berrowings-and all other obligations of the Borrower te ihe Bank, including,
‘without I|m1tation, any -amounts otitstanding under any Leases, if applicable, (collectively, the
“Secul |ty") shall include:

a) Gebera[ security-agreement on the' Bank’s form 924 signed by the Borrowef constituting a
first ranking secunty interest in all personal property of the Borrower;

by G i rantee-and postponeament. of claim oh the Bank's form 812 in the amount of $950,000.00
srg ed by Arsalan Mirihas;

¢) Posiponement and assignment of claim on the Bank's form 918 signed-by Arsalan Minhas.

EINANCIAL COVENANTS:

In the; évant that the' Borrower changes -accounting standards, accounting principles and/or the
application of acceuntmg principlés during the term of this Agreement, ali financial covenants:
shall-be calculated using the accounting standards and piinciples applicable. at the tifne this
-Agreerient was. eniered info,

‘Without affecting -or limiting the right of the. Bank ta terminate of demand payment-of, or cancel or
restrict availability of any unutilized pomon of any demand or other discretionary facility the
Borrower covenariis and agrees with the Bank that the Borrower will:

a) majntain for the Bofrower to be measured as at the end of each fiscal year:

i. |Fixed Charge Coverage, of not less than 1.15!1.

Page 3-of 7




ign Envelope ID: D46EB9

-40CC-A9B3-D29E27549592

A.AM lLogistics [he. August 1, 2023

REPO{!TING RE! UIREME_N.TS.
The Barrower will provide the following to the Bank:

a} biinnial personal statement of affairs for all Guarantors, who are individuals, within 120 days
of the .end cf every second.fiscal year-of the Borrower, commencing with the fiscal year
ending in 2024;

b) anhual aged list of accounts recejvable and aged Iist of accounts payable for the Borrower,.
within 120 days of each fiscal year end;

c) anpual Compliance Certificate, substantially in the form of Schedule "G” signed by an
authorized signing-officer of the Borrower, within 120 days of each fiscal year end, certifying
camplidgnee’ with this: Agreement including the financial covenants set forth in the Agreement

d) anpual chartered accountant confirmation of unfunded capex for the fiscal year supported by
the-applicable calcutation for'the Borrower, within: 120 days of each fiscal vear end;

e) anhual equipment and financing listing including, year, vehicle make, model, VIN #, purchase
price, down payment, unfunded ameunt, loan/lease, amount financed, payment armount,
bullet amount, start date, end date and lender for the Boriower, within 120 days of each fiscal
year end;

f) an"iua’] feview erigagetent finantcial statements for the Borrower, within 120 days of each
ﬁs'?‘al yéar-end;

a) qquterly company prepared fi nancial statements for the Borrower, within 45 days of each
it sca[ guarter end;

h) annual individual breakdown for all leases tying back tobalance sheet for the Borrower,
within. 120 days of each fiscal year end;

iy in{he eventthe aggregate Borrowings -outstanding under Facility #1 exceed $1,000,000.00

" aslatthe end.of any month, a Borrowing Limit Certificate, subslantlally in the form of
Schedule™F", signed on behalf of the Borrower by any one of the Chief Executive Officer, the
President, the' Vice-President Finance, the Treasurer, the ‘Comptroller, the Chief Accountant
or any otheremployee. of the Borrower holding. equivalent office, within 30 days of siich
manth end, unless one has been provided within the immediately preceding 30 days pursuant
to {he Conditions Precedent Facility#1 section of this Agreement;

J)  inthe-event the aggregate Borrowings outstanding under Fadility #1 exceed $1,000,000.00
as at the end of ‘any month aged list of accolnts receivable, aged list of accounts payable for
the Borrower, withifi 30 days of such month and, unless these have been provided within the
immediately preceding 30 days. pursuantio the Conditions Precedent Facility #1 section of
thl% Agreement; .

k) such othier fi nancial and operating statements. and reports-as and when the Bank may
reisonably require..

l

‘CONDITIONS PRECEDENT
In-rio eE ent will the Credit Facilities orany part thergof be available unless the Barik has received:

a) a %uly executed copy of this Agreement;

b) th Securlty provided for herein, -JTegistered, as required, to.the: satlsfactlor; of ihe Bank;
c) suchfinancial and other mformailon or documents’ relatlng to the Borrower or any Guarantor
. ifa pllcable as the Bank-may reasunably requnre and
d} such other authorizations, approvals, opinions and dacumentation as the Bank may
reasunably require.
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Additionally:

e) alldocumentation to be réceived by the Bank shall be'in form and substance satisfactory to
the Bank;

) no Borrowmg under Facility #2 will be made available unless the Bank has received a
Bo rowmg Request from the Borrower stibsiantially in the form of Schedule "E” together with.
aninvoice; bill of sale or cancelled cheque in respect of the equipment being fiianced with
such Botrowing;

g) noiLease.will be made svailable fo the Borrower unless it meets the leasing criteria
established by the Bank and the Bank has received such documentation in respect thereof as
m3ay be required by the Bank.

COND|TIONS PRECEDENT FACILITY #1

In addition to the conditions set forth in the Conditions, Precedent section above; in the.eveni the.
aggreﬂate Borrowings outstanding. under Facility #1, after giving eifect to the requested
Borrowing, would exceed %1,000,000.00, the avatlabxhty of such Borrowing is conditional upon the
receiptrof the following prior to each and every Borrowing:

a) Borrowing. Lifit Certificate, substantially in:the form of Schedule “F", signed on behalf of
the Botrower by any one of the Chief Executive Officer, the Vlce-Presldent Finance, the
President, the Treasurer, the Comptroller, the Chief Accountant or any other employee of
the: Borrower holding eguivalent offica, tunigss one has been provided within the
immediately precéding. 30 days pursuant to this section or the Reperting Requirements
‘section of this Agreement.

b) | aged list.of accounis receivable and aged list of accounts payable, for the Borrower,
unless these have been provided within the |mmed|ately preceding 30 days pursuant to
this section of the Repofting Requirements section of this Agreement,

BUSINESS . LGAN INSURANCE PLAN

The Bdrrower hereby acknowledges that the Bank has offered it group creditor insurance.
coverage on. the Barrewings under the Business Loan Insurance Plan and the Borrower hereby
acknov Iedges that it is the Borrower’s responsibility to apply for any new or increased insurance
amount for the Borrowmgs that rmay be eligible.

If the Borrower-decides to apply forinsurance on the Borrowings, the application will be made
via thelBank's Busines$ Loan Insurance Plan application {form.3460 ENG or 53460 FRE), if
the Bo rower has existing uninsured Borrowings and decides not to dpply for Business Loan
Insurance Plan coverage-on any new Borrowings, it hereby acknowledges that the Bank may,
acceptithe Borrower's signaiure befow-as the Borrower's waiver of the Bank's offer to apply for
Buginess Laan Insurance Plan coverage on ail such Borrowings, and that all such Borrowings
are notjinsured tnder the- Policy a5 at the date of-acceptance of this Agresment.

I the Borrower has Business.Loan Ihsurance Plan coverage an-previdusly approved
Borromngs, such soverage will be applied automatically 10-all new Borrowings eligible for
Business Loan Insurance Plan covetage that share the-same Joan account number, up to the
-approved amount of Business Loan Insurance Plan coverage. This Agreement cannot be
used td waive caverage on new Borrowings eligible for Business Loan Insurance Plan
coveragé if Busiiiess Loan Insurance Plan coverage is in effact on the Borrower's existing
Borrom'%ngs if the Borrowér does not want Business Lean lnsurance Plan coverage fo apply to

any new Boirowings, a different loan account nurriber will need to be set up and all uninsured
loans altached taif,

[i the Bopirower has exigting Borrawings to which Business Loan Insurance Plan coverage
applies| and any new Bofrowings \ would exceed the-approved amaunt of Business Loan
insurance Plan coverage- already in place, the.Barrower must apply - for additional Busmess
Loar: Insurance Plan covérage (if eligible) in order for Busiriess Loan Insurance Plan coverage
to apply to-any new Boirowings. If the Barrower decides not to'apply for additional Business

Page 5 of7




DocuSign Envelope |D: D46EB94A-EED7-40CC-A9B3-D29E27549592

AAM LBoglsties: Ine, August 1, 2023

Loan Injsurance Plan coverage in respect of any new Borrowings (;f eligible), the Borrower
hereby acknowledges that the Bank may accept the Barrower's mgnature below as the
Borrower's waliver of the Bank's:offer to apply for additional Business Lean Insurance Plan
coverage on such new Borrowings and that such new Borrowings are not insured under the
Palicy as.-at the date the Borrower execités this Agreement:

If there| ars any discrepancies between the insurance information in this Agréement and the
'Business Loan insurance Plan documents regarding the Borrowmgs the Business Loan
Insurarjce-Plan decuments govern..

Businegs Loan Insurance Plan premiums (plus-applicable taxes), will be taken as a separate
payment, direcily from the bank account associated with the Ioan, atthe same frequency-and
schedule as your-regular Ioan payments, where app]icable As premiums are based on the
d,utst_ardmg loan balance and the ihsured person s age at the fime the premiums are due, the
cost of Business Loan Insurance Plan coverage may Incredse during. the term of the loan, “The
premium dalculation is sef 6t in the Business Loan Insurance Planterms and conditions
-provided to the Borrower-at the'time the application for Business Loan Insurance Plan coverage
‘was completed. Refer to the terms arid conditions (form 3460 ENG or 53480 FRE) for further
--explanTtlon and disclosure.

GOVERNING LAW JURISDICTION

Provinde of Ontario.

ACCEPTANCE
This Agreément is-open for acceptance until September-1, 2023, after which date it will be-nulf
and <v0|d uhless extended by the Bank in its sole discretion.

ROYAL BANK GF CANADA

Per:

Title: Vies President

RBC Contact: PRIYANKA ABEYDEERA

fec
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A.AM Logistics Inc.

August 1, 2023

dbe apd accept the terms and conditions of this Agreement
dgy of AUGUST , 2023

We acknowle

I/We have the authority to bind the Borrower

\attachments:

Terms and Conditions

Schedules:

s Definitions

Calculation and Payment of Interest and Fees
Additional Borrowing Conditions

Bofrowing Request

Botrowing Limit Certificate

Co‘npliance Certificate

RBC Covarity Dashboard Terms and Conditions
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TERMS AND CONDITIONS

The Banhk is requested by the Borrower to make the Credit Facilities available to the- Borrower.in
the mapner atid-at the rates and limes specified in this Agreement. Terms defined elsewhere in
this Agreement and not otherwise defined in the Terms and Conditions below er the Schedules
attach d hereto have the meanmg gwen {0 such terms as so def ned. [n cnnmderat;on of the

-comprised of mare than ohe Person, such Persons jomt[y and severally agree, or in Quebec
.solidarily-agree, with the Bank as follows:

REPAYMENT

Amounts outstanding under the Credit Facilities, together with interest, shall become due in the
manner and at the rates and times specified-in this Agreement and shall be paid in the currency
-of the orrowing. Unless the Bank otherwise agrees, any payment hereunder must be made'in
mopey which is Iegal tender at the time of payment.. In the case of a demand facility of any kind,
the Borrower-shaill repay all principal sums outstanding under such facility. upon derriand Where
any Borrowings: are repayable by scheduled blended payrhents; such payments.shall be apphed
firstly, to interest dué, and the balance, if any, shall-be'dpplied to principal cutstanding. If any
such paynientis irsufficient fo pay all interest then dug; the unpaid balance of such interest will
be added to such Borrowing, will bear interest at the same-rate, dnd will be payable on demand
or on the.date. specified herein, as-ihe case may be. Borrowings repayable by way of scheduled
-payments of prindipal and interest shall be sg repald with any batance of such Barrowings being
due and payable as-and when spe{:lf ied in this Agreement. The Borrower shall ensure that the
maturities. of instruments or confracts sélected by the Borrower'when making Borrowings will be
such- Sy ak fo enable the Borrower to mest its repaymient obligations. For any Barrowings that
are repayable by scheduled payments, if the scheduled payment daté is changed then the:
‘Maturity Date of the applicable Borrawings shall automatlcally be amended accordingly.

In the gase. of any reducing term loan and/ar reducing: term facility (“Reducing Term
Loan/Facility”), provided that nothing: contained in this paragraph'shall confer any right of
.renew' . or extension upon { the Borrower, the Borrower and the Bank agree that, at the Bank’s:
optior; the Bank may provide a letter (“Renewal’Letter”) to the Borrower setting out the terms
upon which the Bank is prepared to extend the Reducing Term Loan/Facility. In thie- event that the
Bank provides a Renewal Letter to the Borrower and the Reducing Term Loaanaclllty is not’
repaid-on of before the. Matunty Date of the applicable Reducing Term Lean/Facility, then at the.
Bank’s {opt(on the Reducing Term Loan/Fagility shallbe automatlcally renewed on‘the terms-set
out in ﬂ!le Renewal Lefier and the terms of this Agreemerit shall be amended accordingly.

PREPAYMENT
Whare orrowings are by way of RBP Leans, the Borrower may prepay such Borrowings in whole
of in-part without fee or premium.

Where Bormowings are by way of FRT Loans; provided an Event of Defatilt shall not have
‘accurred and be: .continuing, the Borrower: may prepay such Borrowings on a non-cumulative
basis 1} to the percentage, as selected by the Borrower for each FRT loan,-of the outstanding
principal balance on the day of prepayment, without fee ar premium, once per year during the 12
month period from each anniversary. date of the: Borrowmg Any prepayment of Borrnwmgs by
way of FRT Loarns pnor to the maturity date, in whole or in part{in excess of any prepayment:
-explicitly permifted in-this Agreéement), requires-an amendment of the terms of this Agreement.
An amendment to permit such.a prépayment requires the Barik's prior written eonsent. Thie Bank
may provide its consent to:an amendmient to permit.a prepayment. upon satisfaction by, the
Borrow: rofany conditions the Bank may- reasonably. inpose, including, without limitation, the
Borrow‘ r's agieement to pay the Prepayment Fee as-defined below.

The Pri'pay_ment Fee will be calcufated by the Bank as the sum of:

a) tﬁe gf}re_ater of:
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(i} the amountequal to 3 ' months" interest payabie on the amount of the FRT Loan
Borrowings being prepaid, calculated at the interestrate applicable io the FRT Loan.
Borrpwmgs on the date of prepayment; and

(i) the presentvalue of the cash flow associated with the difference between the Bank's-
ofiginal.cost of funds for the FRT Lean and the current cost of funds for a loan with a'term
substantially similar to the remaining term of the. FRT Loan and an amortization period
Substantially sifilar to the femaining amortization period of the FRT Loan, each a8
‘determined by the Bank o the date of such prepayment

plus:

b) fo one-margin over the remainder of the term of the FRT Loan. Foregone margin is defined
the present value of the. difference between the Bank's.original cost of funds for the FRT
Lc:an and the interest that would have been charged to the Borrower over the remaining term

of the FRT Loan;

plus:

c) aprocessing fee.

The P epayment Fee shall alse be payabje by the Borrower int the event that the Bank demands.
repayp-nent of the outstanding prmmpal of the FRT Loan on the occurrence of an Evenit of Defauli.
The Borrower's obllgation to paythe. Pl‘epayment Fee will be in addition to-any other amounts
then%ﬂulng by the Borroweér to the Bank, will form part of the loan ariount and will bé secured.by-
the S?cunty described herein,

“The prepayment of any Barrowings under a term facility andfor any term loan will be made in the-
reverse order-of maturity,
EviD i NCE OF INDEBTEDNESS
The Bk shall maintain dccounts and records {the “Accounts”) evidencing the Borrowings
madeavailable to the Borfower by the Bank under this Agieement. The Bank.shall record the
principal amount of such Borowings, the payment of principat and ifterest on account of the
Borrowings, and all other amaunts’ hecoming due to the Bank under this. Agreement. The
Accounts consfitute; in the absence of manifest error, conclusive evidence of the indebtedness of
‘the B rrowerto the Bank pursuant to this Agreement, The Borruwer authorizes and directs the -
Bank to automatlcally debit, by mechariical; electronic or manual means, any bank account of the
Barrower for all amounts payable-under this Agreement mcludlng, but not limited to, the
repayment of principaf and the: payment of interest, fees and alf chargés for the keeping of such,
bank jccounts
GENERAL COVENANTS
Wlthoﬁt affec{lng or l|m|tlng the right'of the-Bank to termmate or.demand payment of, or cancel or
restrict avallablllty of any unutilized partion ¢f, any demand or- dther dlscretsonary facility, the
Bofrower covenants and ‘agrees with the Bank that the Borrawer:
a) will pay all sums of money when due- under the terms of this Agreement;
b} willimmediately advise the Bank of any évent which constifutes or which, with nofice, lapsé of
time. or.both, wouid conslitute a breach of any covenant dr othier term or condition of this
~ Agreement.or any Security or an Event of Default;
¢) wil file all material tax returns which:are or will be required fo be filed by it; pay ormake
pr vision for paymeni of all materiat taxes (including .interest and penalties} and Potential
Phjer:Ranking Claims, which are orwill became 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 pfior notice in writing of any interided change in its- ownershlp
structure or composition and will not make or facilitate any such changes without the. prior
written consent of the Bank;

Page 2 of 8




i
ign Envelope ID: D46EBQ4A—EED7—40CC—A9837D29E27549§92

AAM Logisties Inc. August 1, 2023

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

f wil |mmed|ate!y advise the Bank.of any action requests or violation notices recejved
concerning the Barrower and hold the Bank' harmless-from-and ‘against any losses; costs or
eﬁqaenses which the Bank-may suffer or incur for any environimenit refated jiabilities existent
now or in the future with respect to the Borrower;

-g) will deliver to the Bank such financial and other informatien as the Bank may réasenably
request.from time:to.time, including, but not-imited to, the reporis and other information set
out-under Reporting Requirements;

hy 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 :n_accordance with the terms
of this Agreement;

i) will keep its assets fully insured against such perils and in-such manner as would be
ou toman[y insured by Persons carrymg on a sifmilar business of owning similar assets and,
i ‘additien, for any buildings located in areas prone-to-floed aridfor earthguake, will insure
and keep fully insured such buildings against such perils;

1) exceptfor Permitted Encumbrances, will not, without the prior written consent of the Bank;

" grant, create, assume or suffer to exist any morigage, charge, lien, pledge, security interest
ar pther encumbrance affecting any.of its properties, assets or other rights;

k) witlnot, without the prior written consent, of ihe Bank, sell, transfer, convey, lease or
otlenwise dispose of any of its properfies or'agsets other than in the ordinary course of

buzness and ons commercially reasonable terms;

1)  will not, without the prior written consent of the Bank guarantee or otherwise provide for, on a
direet, indirect or. contingent basis, the payme#t of any monigs or performance of any
obligalions by any other Person, except as may be: previded for herein;

m)- will not, without the prior writtsn consent of the Bank, merge, amalgamate or olherwise enter
into any other form of combination withany other:Person;

n} WII permit the Bank.or its representatives. from time to lime, }) {o visit and inspectthe
Borrower's premises, properties and asséts and examine and. obtain copies of the Barower's-
records or other information, i) to collect information from any entity regarding any Poteritial
Pn{ar—Rankmg Claims and iii}to discuss the Boirower's affairs with the auditors, counsel and
other professional advisers of the Borrower. The Borrower hereby-autharizes 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) WIW not use:the praceeds of any Credit Facility for the benefit or on behalf of any Person other
than the Borrower.

FEES, FGSTS AND EXPENSES

The: Burrower agrees to pay the Bank ali fees. stlpulated in this Agreemept and all fees charged
by the: Bank relating to'the documientation.or registration of this Agreement and thie Secirity. In
addltron, the Barrower agrees to. pay all fees {including Iagal fees), costs and expenses incurreid
by the Bank in connection with the preparatien,’ negotlatlon dacumentation and registration of this
Agreement and any Securily and the administration, operation, termination; enforcement or
protection of its Tights'in connection with this Agreement and the Security: The Borrower.shall
indemriify and hold the Bank harmléss against any loss, cost or. expense incurred by the Bank if
-any facjllty utider the Credit Facilifies is repaid of prepaid other than on its Maturity Date. The
.determination by the Bank of such loss, cost or expense shall be conclusive and binding for alf
purposes and shall include, without limitation, any loss incurred by the Bank in liquidating or
ing deposnts acguired to make or maintain any facility.

GENERAL INDENNITY

The Borrower hereby agrees to indemnify and hold the Bank and ifs. directors, officers,
employees and agefhts harmiless from and against.any and all ¢laims, suits, actiohs, demands,
debts;, qamages, costs, losses, obligations, judgements, charges, expenses znd llabnlmes of any
nature-which are suffered ingurred. or sustained. by, imposed on or assérted agalhst any such
Person asa result of, in‘cannection with or arising out.of i) any breach of any térm ar éondition of
this-Ad ementor any Securlty of:any other agreement delivered to the Bank by the Borrower or
any Guarahtor if applicable, orany Evéent of Refault; i) the Bank-acting upon instructions given or
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or-under or the discharge-or likely discharge:of Contaminants. from, any properties now or
prevmusly used by the-Borrower or any Guaranter and iv) the breach of or non compliance with
any Al plicable Law by the Borrower.or any Guarantor.

'agreejnents-'mad_‘e by electronic transmission df any fype, iii) ihe presence of Contaminanits at, on

AMENDMENTS AND:WAIVERS

Save and excepl for any waiver or extension of the deadline for acceptance of this Agreement at
the Bark’s sole discretion, which may be comrmunicated iri-writing, verbally, or by conduct, no
amendment or waiver of any pravision of this Agreement will. be effective unless it is n writing,
mgnei by the Borrower and the Bank. No failuré 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- gperate as a waiver thereof. Each Guarantor, if applicable, agrees that the amendment or
waiver of any provision of thls Agreement (other than agreements, covenants. or representatlons
expressly made by any Guarantor herein, if any} may be made without and does not requie the
cansent or agreemerit of, or hotice to, any Guarantor. Any. amendments requested by the.

r\mll require review and agreement by the Bank and its counsel. Costs related to this
review will be for the Borrower's account.

SUCCESSORS AND ASSIGNS

‘This. Agreement shall extend fo and be binding upon-the parties hereto and their respective heirs;
exa;c‘jars, admlnlstrators, successors and. permitted assigns. The Borrower shall not be entitied
to-ass| gri or tranisfer any rlghts or obligations hereunder, without the consent in wntmg aof the
Bank. The Bank may assign or'frarisfer.all orany part of its rights and obhgatwns under this.
Agreement to: -any Person, The Bank may disclose to potential or actual assignees or transferees
-confidential inforration regarding the Barrower and any Guarantorif applicable, (mcludmg, any
such irformation provided by the Borrower,;.and any Guarantor if applicable, to the Bank) and
shall not be llable for any such disclosure.

GAA

Unless olherwise provided, all accounting terms used in this Agreement shall be’ interpreted in
accordance with Canadian Generally Accepted Accountmg Principles; as appropnate for publ;cly
atecountable enterprises, private enterprises, not-for-profit organizations, pension plans and in
accoiqafice, as appropriate, with Public Sectar Accountlng ‘Standards for goveérnment
ahizations in effect fror time totime, dpplied on a consistent basis from period to period._ Al
financiatl statements anhd/otreports shall be prepared using one of the above bases of
presentation, as appropriate, including, withiout limitation, the application of'accrial accounting.
Except for the transition of accouriting standards in Ganada, any- change in accounting principles”
orthe. Fpp[lcatlon of-agcouniing principles is only permitted with the prior written consent of the
Barik,

SEVERABILITY

The in alldlty or unenforceablllty of any provision of this Agreement shall not affect the validity or
-enforceability of any other’ provnszon of this Agreement and such invalid provision shall be deemed
to be. _everable

GOVE NING‘ LAW

This:Agreemnerit shall be construed in accordance with and governed by the laws of the Province
identifigd in the:Govierning Law Jurisdiction section-of this Agreement and the laws of Canada
‘applicable therein. The Borrower irevocably submits. to the rion-exclusivé jurisdiction of the
courts bf such Province and acknowledges the competence of such courts and-ifrevocably.

agrees! to be-bound by-a-judgment of any such caurt,

DEFAULT BY LAPSE OF TIME
The:meie lapse of tire fixed for performmg an obligationy shall have the effect of putting the:
Borrower,.or @ Guararitor if-applicable; in default thereof.
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SET-OFF

The Bapk is authiorized (but not abllgated) at-any time and without nolice, to apply any-credit
balanc {whether or notthen due) in any account in the name of the:Borrower, or to which the.
Borrow ris beneFCIally entitled (in any currency) at-any branch or-agency of’ the Bank in or
towards satisfaction of the indebtedhess of the Borrower due to the Bank under the Credit
Facilities and the other obligations of the Borower under this Agreement. For that purpose, the
Bank. lsllrrevocably authorized to use all or-any part of any such credit-balance to buy such other
currencies as may benecessdry to effect such application.

Any notice or demand-to be given by the Bank shall be given in writing by way of a Ietter
-addressed to. the Borrower. If the letter is sent by telecopier, it shall be deemed recewed on the:
date of ransmission, prov]ded such transmission is sent prior fo 5: 4o p.m. ona day on which the
Borrower's business is open for normal business, and otherwise on the next such day. If the lettsr
is sent by ordinary mail to'the address of the Barrower, it shall be deemed received on the. date
falling five {5) days following the date of the lefter, unless the:letier 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 chariges in-the Borrower's addréss.

CONSENT OF DISCLOSURE

‘The Bofrower hereby grants permrssxon to any Person having infarmation in-such Person’'s
possession relat:ng to any Potential Prior-Ranking Claim, to refease-such information to the Bank
{upon it ‘written request), solely for the purpose of assisting the Bank fo evaluate the financial
condition of the Borrower;

'NON-MERGER
The pravisions of this Agregment:shall not merge with any Security provided to the Bank, but
shall cohtinue in full force for the benefit of the parties Hereto.-

JOINT AND SEVERAL

Where more than oné Person'is liable as Borrower or Guarantor. if applicable for any obfigation
under this Agreament, then the |lab1|lty of each such Person for such obhgatton is joint and
several (in Quebec, solidarily) with gach other such Person.

,COUNVERPART EXECUTION

This Agreement may be executed in any number of counterparts-and by different parties in
separate counterparts, gach of which when so executed shall be deemeéd to.be an original and alt
of whick taken together constitute one and the same instrument.

ELECTRONIC MAIL AND FAX TRANSMISSION

The Bank is entitled to rely on any-agreéement; doctiment or instrument provided to the Bank by
the Borljower or any Guarantor-as-applicable,. by way. of glectronic mail or fax transmission as
though it were an original document, The Bank.is further entitled to. assurmie that.any
communication from the Borrower received by elgctronic mail orfax transimission is a refiable
communication from the Borrower.

‘ELECTRONIC IMAGING

The: parties hereto agtee that, at any time, the Bank may convert paper records of this Agresment
and afl gther docurmentation defivered to the'Bank {each, a "Paper Record”) into électronic
images geach an “Electronic Image”}-as part.of the Bank’s normal business practices. The
parties agree that.each such Elecironic Image shail be considered-as an autharitative copy of the
Paper Record and shall be legally binding on the: parties and admissible in any legal,
admihistrative or other pmceedmg as‘conclusive evidence of the contents of such document In
the samg manrier as the ongmai Paper Record.
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REPRESENTATIONS AND WARRANTIES

“The Barrawer represents and warrants.to the Bank that;

g) if al)phcabie. it is duly constituted, validly-existing and duly registered or qualified to carry on
business or its operations in all jurisdictions where.the nature of its properdies, assets,
business or operations make such registration or:qualification necessary or desirable;

b) the execution, delivery and performance by it of this Agreement do not violate any Applicable
Laws or agreements fo which if is- subject of by which it is bound, and where applicable, have

. been.duly authorized by alt he¢essary actions and do not violate its coristating documents;

¢) nolevent has occurred which constitutes, or which, with notice, lapse of time, or both, would
constitute, a breach of any covenant or-other term: or cendition of this Agreement or any

~ Se ufity-or any other agreement delivered to the Bank or an Event of Default,

d) thereis no.claim, action, prosecutlon or other proceeding of any kind pending or threatened
against itor:any of its:assels or properhes before any court or administrative agency which
relates to any non- corpliance with any Environmerital and Health.and Safety Laws which, if
ad erse!y determined, rriight have-a material adverse effect upon its. financial condition ar
operations or its abilify to perfoim its- obhgatmns under this Agreement or any Security, and
the?e are no -circumstances'of which it is aware which might give rise to any such proceeding
vih(ch it has notfully disclosed to'the Bank:-and

e) ithas good and marketable fitle'to ali of its properties and assets, free and clear of aiy
encumbrances, other than'as may be- provided for herein.

Representations and warranties are-deemed fo be repeated as at the time.of each Borrowing

-and/or the erntering into each Lease, if applicable, hereunder..

LANGUAGE
Thie parties herets have expressly fequested that this Agreement and all related documents,
including notices, be drawn up in the Efiglish languiage. Les parties ont expressement demandé

‘que Ja présente convention et tous les docuiments: y afférents, 3 y-compris les avis, soient.rédigés
n langue-anglaise.

WHOLE AGREEMENT
This Adreemarit and any docunients of instrumenits referred to in, or delivered pursyant to, orin-
connection with, thrs Agreement constitite the whole and entire agreement between the Borrower

-and thel Bank with respect to the.Credit Facilities.

EXCHANGE RATE FLUCTUATIONS

I; for any reason, the:amount: of Borrowings and/or Leases, if applicable, outstanding urider any
facility in-a. currgricy. otherthan Canadian currency; when.converted to the Equivatent Amountin
Canadlgan CUITENCY, exceéeads the amount available tinder such facility, the Borrower shail
immiediately repay such excess or shall secure such excess to the satisfaction of the Bank.

JUDGEMENT CURRENCY "
If-for the "PUTPOSE of obtaining judgement in any-court. in any jurisdiction with respect.to this

Agreement, it-is necessary to convert intothe: currency of such jurisdiction (the "Judgement
Gurrency®) any amount due hergunder in-any currenicy other than the Judgemerit. Currency, then
‘canversion shall be made at the rate-of exchange prevailing:on the Business Day before the day

ith Judgement is given. For this purpose “rate of exchange" means the rate at which the
Bank would; ori the rélevant'date, be prepared to sell a similar amount of such-currency in the

Toronta’foreign exchange market against the Judgement: Currency, in accordance with normal
-banklnﬂ procedures.

In the eilent that there is a change in the rate of exchange’ prevalhng between the Business Day-

‘before- tlhe day on which judgement is given and the date of payment of the amount due, the

Borrowigr will; on the date of payment, pay such additional amounts as may be necessary o
ensure: Zhat the-amotinit pa|d on such date is the aftiount in the Judgement Curreney which, when

convertéd at the rate of exchidnge prevailing o the daie of payment, is the amountthen due

under- tnls Agreement in such ofttier currency together with interest at RBP and expenses
{including iégal fees on-a solicitor and client basis), Any. additiohsl amount due from the Barrover
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under this section will be due.as a separate debt and shall not be affected by Judgement being
obtained for any other sums dite under or in respect of this Agreement.

EVENTS OF DEFAULT

Withou affectmg of, hmmng the right of the Bank to termmate or demand payment of, orto cance|

or restript availgbility of any unutilized portion of, any demand of other discretionary: facility, each

ofthe follawing shall constitute dn “Event of Default” which shall entitle. the Bank, In its sole

djscretl n, to cancel any Credit Facilities, demand immediate repayrnent in'full of any amounts

outstanding under any term facility; fogether with- outstendlng accrued inierest and any other

indebtedness under or with respect to any:term facility, and to realizé on alt or any portion of any

Security:

aj falll}re of the Borrower fo pay any principal, interest or other.amount when due pursuant to.
this Agreement

s}} fallllre of the Borrower, or any Guarantor if applicable, to observe ary covenant, ferm or
condition contained.in‘this; Agreement the Security, or any other agreement- delivered to the
Barjk or in-any documentation relating hereto or therato;

¢} the Bgrrqwer or any Guarantor if applicable, is unable to'pay its débis as such debts become.

. due, oris, oris adjudgéd or declared'to be, or atmits to being, bankrupt or insolvent;

d) ifany proceedlng is taken to effect a compromise or arrangement with the creditors 6f the

" Buotrower, oi-any Guarantor if applicable, or to have the Borrower, of any Guarantor if

appllcable -deciared bankrupt or wound.up,-or to-have a recsiver appointed for any part of the
ass‘fts ar. operatzons of the Borrower, or any Guarantor if applicable, or if any encumbrancer
takes possessmn of any part thereof;

e) if :r:.tthe opinibn of the Bank there is-a materizl adverse change in the financiai condition,
ownership or operatlon of the Borrower, or any. Guarafitor if applicable;

) ifs arLy representatlon or warranty made by the. Berrower, or any Guarantor if applicable, under

this|Agreerrient or'in. any ofher document relating hereto or under any Security shall be false
in-ahy material respect;.or
g) ifthe Borrower; or any Guarantor if applicable; defaults in the payment of any other
‘indebtedness, whether owing to the Bank or ta any other Person, or defaults in the
per?ormance -of gbservance of-any agreemsnt in reepectof such mdebtedness ‘where, a5 a

resilt of such default, he matiirity of such indebtedness is or may be accelérated.

Should the Bank -demand immediate repayment in full of any amounts ‘outstanding under any
term facility due-15an Event of Befault, the Borrower shiall immediately repay all principal sums
outstanding under such facility and alf other cbligations in.connestion with any such term Tacility.

INCREASED COSTS.

Ifany change in Applicable Laws or the interpretation thereof afier the date hereof (i) imposes or
increases taxes on payments duetothe Bank hereunder (other than taxes on the overall net
incame gf the Bank), (i) imposes: or incfeases ainy reserve or ‘other similar requirement or

(iii) |mp$ses ar changes any other condition affeécting the Credit Facilities, and the result.of any of
the:; forei;olng results in any additional cost to the Bank of making available, continuing or
mainfaining-any of the Credit Facilities hereunder (or mamtammg .any obligations to make any
such Credit Faciliies available Hereunder) or resulfs jn any reduction in the amount:of any sum.
receweq oF receivahle by the Bank in.connection W|th this Agreement or the Credit Facilities
made ayailable hereunder, then from time to time, upon written request-of the Bank, the Borrower
shall pr mptly pay fo. the Bank, stich additional amount of amounts as will compensate- the Bank
for-any-such.additional costs ihcurred or reduction suffered.

CDNFt ENTIALITY

This Agreement and all of its terms are confidential {(“Confidential Information”). The Borrower
shall keep the Confi dential Infoermation confi dential and will not disclose the Confi dential
lnforma;lon ar @ny pairt thereof, to-any Person other than the Borrower’s directors, officers,
employees, agents; advisors, coritractors, consultants-and other représentatives of the Borrower
whe need to.know thie Confidential Informaticn for the purpose of this Agresment, whe shall-be
informed of the confidential nature of the. Confidential Information and who agree or are otherwise
-bcund o treat"the Confidential !nformation consistent with the terms of this Agreement, Without,

Page 7 of 8




i
DocuSign Envelope ID: D46EB94A-EED7-40CC-A9B3-D29E27549592

A.AM Logistics Inc. August 1, 2023

limiting the generality of the foregoing, the Borrower-shall not issue any press release or make
any athFr public announcement or fi fling. with respectto the Confidential Information without the
Bank’s prior written consent.
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Schedule “A”
DEFINITIONS

For,;ihe 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, fransaction or event, all present’

or future. appllcable laws, statutes, regulations, rules, policies, guidelines, rullngs interpretations,
directives (whether or not having the force of law), orders, codes, treaties, conventions,
Judgerrﬁents, awards, determinations-and decrees. of any-governmental, quasn-governmental
regulatory, fiscal or monetary body or agency or court of competent jurisdiction in any applicable
jurisdiction;,

“Borrowing” means each use of a Credit Facility, excluding Leases, and all such usages-
outstanding at any fime are “Borrowings”;

“Busi ‘ess Day" means a day, excluding Saturday, Sunday and any other day which shall' be a
legal hbliday.or-a day-ori which banking institutions are closed throughotit Canada;

“Business Loan Insurance Plan” means the opticnal group creditor insurance coverage,
undenwritten by 'RBC. Life: Insurance Company; and offered in connection with €ligitble loan
products offered by the Bank;

“Canadian/US Accounts Re,ceivableii meang irade accounts recei'va,b'leo_f the.Borrower owing
by Persons whose chief operating activities are located in the US or Canada;

“Capital Expenditures” means, for any fiscal period, any amounts accrued or paid ir respect of
any purchase or other acqwsﬁlon for value of capltal assets and, for greater cettainty, excludes
ampunts expanded in respect.of the normal repairand maintenance of capital assets utilized in
the ordinary cotirse of business;

indusiral waste; hazardaus material, iazardous substasice or contaminarit including any of the

“Cont;mmant" includes, without limitation, any pollutant, dangerous substance, liquid waste,
foregoing-as -defined i any Environmental and Health and Safely Law;

“Gorp rate Pistributions” means any payments to any shareholder, director or officer, or to any‘:-'

assotiate-or holder 6f subordinated. debt, or'to any shareholder, director or officer af any
assocxzte or holder of subordinated: debt including, without Timitation, bonuses, dividends,

interest, salaries arrepaymernt.of debt or ‘making of loans 1o any such Persor, but excluding
salaries to-officers or other employees in the ordihary course:of business;

“EBIT#A" means, for-any fiscal period, net income from continuing operations {excluding
exiraordinary gains or losses) plus, to the extent deducted in determining net income, Interest
Expen e-and incame taxes accrued during, and depreciation; depletion and amortization
-expenses deducted.for, the pefiod;

“EDC Accounts Receivable” means.irade accounts. receivable of the-Borrower, where the
payment has been insured by Export Development Canada ("EDC”), and thé Bank has been.
provided withi a duly. executed Direction to Pay supported by a copy of the applicable insurance’
policy and. any renewals thereof;

, -‘:‘_Er_:ylranmental Activity” means any activity, event.or circumstance in respectof a
Contarpinant, including, without:limitation, its. storage, use, holding, collection, purchase,
-Aaceurm Jlatlcn, assessment, generation, manufagture, construction, pracessing, treatment,
stabilization,. disposition; handlmg or transpnrtatlon or its Release into the natural enwronment
including rmovement.throngh.oF in the air, soil, surface water or. groundwater;
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“Envirgrimental and Health and Safety Laws” means all Applicable Laws relating to the
environment or gccupational health and safety, or any Enviranmental Activity;

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

“Fixed Charge Coverage™ means, for any fiscal period, the ratio of EBITDA plus payments
under- opsrating, leases less.cash income taxes Corporate Distributions and Unfunded Capital
Expendjtures to Fixed' Charges;

“Fixed Charges” means, for any fiscal period; the fotal of Interest Expense, scheduled principal
payments in respect of Funded Debt and paynients under operating [eases;

“Funded Debt” means, at any time farihe fiscal period then ended, all obligations for borrowed
money which bears interest or'to which interest’is imputed plus, without duplicatior, all obligations
for the: eferred payment of the. purchase of property, alf capital lease, obligations.and al}
mdebte?ness secured by purchase mohey secuiity interests, but excluding Postponed Debt;

“Good P.':anadlanlus Accounts Receivable” means Canadian/US Accounts Receivable
excluging. (i) the:entire amount of accounts, any portioti of which is outstanding more than 90
days after b|!l|ng date,.provided that the under 90 day portion'may be'included where the over 80
day poition is Jeéss than 10%:-of the amount of accounts;.or where the Bank has designated such
portion as neverthelgss.good, (i) alt amounts-due from any affiliate, (jii) bad or doubffu] accounts,
(w) accc?unts subject ta any security intérest er other encumbrance ranking or capable of ranking
in priarity to'the Bank’s security, (v) the amount of all holdbacks, contra accounts orrights of set-
off on the part of any account debtor, (vi} those trade accounts receivable included elsewhere. in
the Borrowing Limit calculation, or (vii) any accounts which the Bank has previously advised to be
ineligible;

“Guaraptor" means. any Person who hias guaranteed thie obligations of the Borrower under this

Agreem;ent
"Intereét Expense" means; for any fiscal period, the aggiegate cost of advances of credit

' outstandmg during that period including, without timitation, interest charges, capitalized interest;
the interest component of capital leases, fees: payable in respect of letters of cridit and letters of
guarant=e and discounts incurred and fees payable in respect of bankers' acceptances;.

“Lease” means an advarice of credit by the Bank-tothe Borrower by way of a Master Lease
Agreém nt, Master Leasing Agreemént, Leasing Schedule, Equment Lease, Conditiohal Sales
‘Contract, or pursuant to-an Intefim Funding Agreement.or an Agency Agreément, in each case
issued 1o the Borrower;

“Maturity Date” means the date onwhich a facility is due and payable'in'fuil;

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

a) llens arisirig by operatlon of law for amounts not.yet due.or delinguent, minor-encumbrances
on real property such as easements and, rights of way which do-not maferially detract from
the value:of such property, and seturity given to' municipalities and simitar public authorities
whih requifred By such guthorities.in connection with the operations of the Borrower In the

ordinary course of business; and

b) Sechrlty ‘granted in favour of the Bank;

“Person” includes an individual, a partnershlp, a joint venture, a trust, an unincorparated
argamza]tlon a company, a corporatioh, an. associafion, a government or any department or
agendy thereaf, dnd any otherincobiperated of unincorporated entity;
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Schedule A

“Policy” means the Business Loan Irisurance Plan policy 52000 and 53000, issued by RBG Life
!nSurar}oe Company-fo the Bank;

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

“Potential Pfior-Ranking Claims” means all- amounts owing or required to be paid, where the
failure. ‘pay any such amount could give rise to a claim pursuantto any law, statute, regulatiori
or otherwise, which ranks or is ‘capable of ranking in priority to the Security or-otherwise iri priority
to any ¢laim by the Bank for repayment of any anidunts owing under this Agreement;

“Private Insured Accounts Receivablé" means trade accounts receivable of the Borrawer,
wherg the payment has beén insured. by an insurer acceptable to the Bank, on terms and
conditigns'satisfactory to the Bank, and the Bank has been named as loss payee by way of a duly
executed assignment of or a rider/endorsement to the applicable insurance. policy from such other
insurer, supported by a copy of the applicable insurance policy and any renewals thereof;

“RBP"and “Royal Bank Prime” each means.the annual rate of interest-announced by the Bank
from tirhe to time.as belng a reference raie ihen in effect for determmlng interest rates on
commeycial loans made in Canadian Turrency in Canadz;

*“RBW BR” and “Royal Barik US Base Rate” each means the annual rate of interest
announced by the Bank from time' to time.as a reference rate then in effect for determining
mteres‘%‘rates oh commercial loans made.in US currency in Canada;

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

“Special Accounts Receivable” means.trade accounts receivable of the Borrower owing by
Canadian and US federal; stafe and provincial governments, mumclpal or other loeal
govern ! erils and- any- department oragency thereof,

“Unf.ur{déd Capital Expenditures” means.Capital Expenditures not funded by eitfier bank debt
or e(quil?jl progeeds;

“US" means United Stafes of America.
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Scheduie “B"™

CALCULATION AND PAYMENT OF INTEREST AND FEES

LIMIT ON INTEREST

The Borrower shall not be obligated fo pay any interest; fees or costs under or in connection with-
this Agreement in excess of what is permitted by Apjilicable Law. In no everit shall the effective
interestirate payable by the Borrower under any facility be less-than zero,

OVERDUE PAYMENTS'

Any amount that'is not paid-when due hereunder shall, uniess inferest is otherwise payable in
'respect thereof in accordance with the ferins of this Agreement or the mstrument or contract
governing same, béar’ interest, until paid at the rate of RBP plus 5% perannum or the highest
premiium indicated for any of the- Borrower's facilities when in excess of 5%. Such interest on
overdue amounts shall be computed daily, compiounded monthly and shall be payable both
before. Ix:-d after any or alf of default, maturity date, demand and judgement,

EGUIVALENT YEARLY RATES.

The annual rates of interest or fees-to which the rates caiculated in accordance witfi-this
Agreement are equwa!ent are the rates so:calculated multiplied by the actual number of days-in
the calendar year in which siich calculation is made and divided by 365.

Amcunts. payable by the Borrower hereundeér shall be paid at such place as the Bank may advise
from time-fo tifme in the.applicable currency: Amounts due on'a.day-other than a Business Day
shall'bg deemed to be due on the Business Day.next following such day. Interest and fees
payabl under this Agreement are payable both before and after any or all of default, maturity
date, demand and judgement.

TlME:}ND PLACE OF PAYMENT

RBP LOANS

The Bofrowsr shall pay interest on ‘each RBP Loan, monthly in-arrears, on the 26th day of each
Thonth or such.other day as may be agreed fo between the Boitower and the Bank. Such inferest
will be:calculated monthly.and will accrue daily on the basis of the actual number of days. elapsed
‘and-a-year of 365 days and shall.be paid in the currency .of the applicable Borrowing.

FRT LOANS

The Botrower shall payinterest on each loar in arreats at the applicable rate on such date as
agreed upon between the Bank and the Borrower. Such interest will be calculdted monthly and
will-accue daily on the basis of the actual number of days elapsed and 2 year of 365 days.
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‘Schedule “D”
ADDITIONAL BORROWING CONDITIONS
FRT Loans:

Borrowjings made by way of FRT Loans will be subject to the following térms and cenditions:
a) each FRT L.oan shall have a minimum term of one year;

b) the Borrovier shall select an amount eligible for prepayment of 10% or 0% for each riew FRT
Loan prior to-the advance of such FRT Loan;

¢) eagh FRT Loan shall be in an amount not less than $10,000.00; and

d) each FRT Loan shall have a term as outfined-in the-applicable repayment section of esch
* corresponding: credit facility, provided that the maturity date of ahy FRT Loan issued under
any term facility shall not-extend beyond the Maturity Date .of the ferm facility.

Page'1 of 4.
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Schedule “F”

BORROWING LIMIT CERTIFICATE

1, Arsalan Minhas, representing the Borrower hereby certify as of month ending June 2023

1. 1 am familiar with-and have examined the provisions of the Agreement dated August 1, 2023
and any amendments theereto, between 1-Way Logistics Inc., as Borrower,

and Rovyal Bank of Canania, asthe Bank and have made reasonable investigations of
corporaterecords and inquiries of other officers and senior personnel of the Borrower. Terms
defined in the Agreemer|t have the same meanings where used in this certificate.

2. The Borrowing Limit is $ calculated as follows:
Total Canadian/US Accolints Receivable $ 2,291,566
Less:  a)Accounts, any portion of which exceeds 90 days S0

b} Accounts dud from affiliates S0

¢)“Under 90 days” accounts where collection is suspect $0

d) Accounts subject to prior encumbrances $0

e) Holdbacks, cqntra-accounts or rights of setoff S0

f) Accountsinclided elsewherein the Borrowing Limit calculation S0

g) Other ineligible accounts $0

h) Potential Prigr Ranking Claims related to Good Canadian/US Accounts Recievable (ie
Amounts dug to subcontractorsincluding, without limitation, amounts owing to Owners/
Operators, briokers and any other parties who-are subject to and protected by Deemed Trust

Legislation ir{ Canada or who maintain Priority Claim rights over the Bank

Plus  i)Under 90 day{)ortion ofaccountsincludedin

a) above, where the over 90 day portion is less than 10% of the amount of accounts, or

which the Bank has designated as which the Bank has designated as nevertheless good S -
Good Canadian/US Accqunts Receivable A $ 2,291,566
Marginable Good Cana}ian/USAccounts Receivable at 75% of A B $ 1,718,675
Less: Potential Pr%or-RankingCIaimswhiIe not

limited to theseinclude:

Sales tax, Excise & GST S0

Employee source deductions such asE.l,, CPP, IncomeTax $_____ 0

Workers CompensationjBoard $ S0

Wages, Commissions, Vacation Pay$____ 0

Unpaid Pension Plan Contributions$ $0

Overdue Rent, Property|& Business Tax and potential claims from S0

third parties such as subcontractors 3,402

Other $0

Total Potential Prior-Ranking Claims C $ 3,402
Borrowing Limit {B-C) $ 1,715,273
Less: Facility #1 Borrowings $ 1,600,000

Margin Surplus (Deficit) $ 115,273
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3. Annexed hereto are the following reportsin respect of the Borrower:

a) aged list of accountsreceivable,

b) aged list of accounts payable, and

c) aged list of lein able ac¢ounts payable including monies due to owner-operators, contarct

carriers, Brokers and all parties protected by Deemed Trust Legislation ,.and -NIL-
d) listing of Potential Prigr-Ranking Claims.

4. Thereportsand infornjation provided herewith are accurate and completein ali respectsand

all amounts certified as Pptential Prior-Ranking Claims are current amounts owing and notin arrears.

Dated this July31, 2023
Per: AAM LogisticsInc.

Name: Arsalan Minhas
Title: Director/Presideny

AAM Logistics Inc.
FOR THE MONTH OF June 2023

AGED LIST OF LEINABLE ACCOUNTS PAYABLE INCLUDING
MONIES DUE TO OWNER-OPERATORS, CONTRACT CARRIERS,

BROKERS AND ALL PARTIES PROTECTED BY DEEMED TRUST LEGISLATION, ~-NIL-
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A ] Schedule F
Dated this 02 deﬁf//étgust ;2023
B Per: \,/ /%f.
| Name: ARSALAN MINHAS
Title: DIRECTOR/ OWNER -
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Schedule “G”

COMPLIANCE CERTIFICATE

I, ARSALAN MINHAS , representing the Borrower hereby certify as of

1.

fiscal y£ar ending DECEMBER 31, 2022

| arm familiar with and have examined the provisions of the Agreement dated August 1, 2023
and any amendments thereto, between A.A.M Logistics Inc., as Borrower, and Royal Bank of
Canada as the Bank, and have made reasonable investigations of corporate records and
inquiries of other officers and senior personnel of the Borrower and any Guarantor if
applicable. Terms defined in the Agreement have the same meanings where used in this
certificate.

2. The representations and warranties contained in the Agreement are true and correct.

3. Nolevent or circumstance has occurred which constitutes or which, with the giving of notice,
lapse of time, or both, would constitute a breach of any covenant or other term or condition of
this Agreement or an Event of Default and there is no reason to believe that during the next
fiscal year of the Borrower, any such event or circumstance will occur,

4. The ratio of Fixed Charge Coverage is 1.86 :1, being not less than the minimum required
ratto of 1.15:1.

5. The detailed calculations of the foregoing ratios and covenants is set forth in the addendum
annexed hereto and are true and correct in all respects.

Dated ,2023.

Per:

Name:| ARASALAN MINHAS
Tite: | DIRECTOR/ OWNER

Per:

Name:
Title:
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‘Schedule “H™

RBC COVARITY DASHBOARD TERMS AND CONDITIONS

if the Borrower elects to fulfilf the reporting requlrements relating to the submission of financial
information set out in this. Agresment by accessing a secure web-based portal (* RBC Covarity
Dashb?ard") via the Internet arid using RBC Covarity Dashboard to electronically .upload the
Borrower's financial information and to complete onling and -electronically submit certificates,
-reports nd/or-forms {the “Service?), then the following terms. and conditions (the “RBC Covarity
Dashboard Terms. and Conditions”) apply and are déemed io be included ifi, and form part of,
the Agreement.

1. Definitions. For the purpose of the RBC Covarity Dashboard Terms and Conditions:

"Disabl ng Code” means any clock, timer, counter, computer virus, worm; software lock, drop
dead d wce, Tro;an horse routme irap door. time bumb of any. other unauthonzed codes

ts, and specit‘cally in the submission of Elecironically Uploaded Financial Information
and/for fectromcally Submitted Certificates.

“Electronic Channel’ mearis any felecommunication or electronic transimission method which:
may bejlised in connedtion with the Service, including computer, Internet, teiephone, e-mail or
facsimile,

“Electronic Communication” means any information, disclosure, request or other
commu nicatioh of agreement sent, received or accepted using an Electronic Chahnel.

'*‘-Electr onically Submitted Certificates” means certifi cates, reports and/or forms completed
online and electronically submitted by any Designated User accessing the Service.

"'Ei'ectmmcally Up]oaded'Fmanc:al Informiation” means financial data, repiorts and/or
i'nformaitlon «of the Borrower eleciranically uploaded by any Designated User accessing the
Service,

'“lnfernit" means a decentralized. global communications medium and the-warld-wide nefwork of
computer networks, accessible 10 the public, that are connected to each other using ‘specific
‘protocols, which- provides for file transfer, electronic mail, remote log in, news, database access,
and-other services.

is used|fo identify the Designated. User, The Password is used in conjunction with a User ID to

"Passvfrd” feans a.combination of numbers: andfor Ietters selected by a Designated User that
access fhe Service:

“Security Breach™ means any breach in the:security of the Service, or any actual or threateéned
.use of |the Service, a Security Device, or Electronic Chanpel in a manner contrary to the
Agreerr’ent inciuding, without limitation, the introduction. of Dlsabllng Gode ar-a Virus to the
Service,

-'"Securlt_y Device” means.a combination of & User ID and Password..

“Software” means any computer program or programmiing (in any code format, including scurce
code), as modified fram time to fime, ahd- relateéd dotumentation.
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“User [D" means the conibination of numbers. andfor letters selected by the Borrower used to
ldent:fy a particular Designatéd User. The User 1D s used in conjunction with a" “Password fo
access the-Service.

“Virus™means an element which is-designed to corrupt data or enable access to or adversely
lmpact pon the performance of computer systems, including any virus, worm, logic bomb and
Trojan horse.

Terms defined in the Agreement have. the same meanings where-usedin the RBC Covanty
Dashbgard Terms and . Conditions.

2. Accpss to the Service. The Borrower will appoiiit one or more Desighated User(s) o access
the:Seryice an.behalf.of the Borrower. The Borrower acknowledges and agrees that each
Designated User appointed by the. Borrower may electromcaily upload the Borrower's financial
.information.and may view all previously uploaded financial information and all calcuiations in the
RBC Covarity Dashboard.

At the time- of registration for the: Service, the Borrower will advise the:Bank of the name and-e-
‘mail address of each Designated User. The Borrower will immediately advise the Bank if a
Designated User changes or is no longer valid.

The Bajik will provide the Borrower with a User ID and temparary password for each Designated
User, Bach Designated User will receive the User ID and temporary password delivered to their
e-mail jaddress. Eaeh Designated User will ¢hange the temporary password to a unique
Passward which may-not be easily -guessed or obtadined by others. If it'i$ suspected or known
‘that the: Password has been compromised in any way, ‘the Password must. be .changed
immediately.

On first access to the Service, each Designated User will be required to read and agree to terms
of use. which will thereafter be accessible from a link located on each web page of the Service.

3. Security Devices. The Borrower récognizes that- possession of a Security Device by any
person may result in that person having access to. the Service. The Borrower agrees that the use
‘of a S¢ cumy Device in connection with the Service, including any information senf, received. or
accepted’ using the Service, will be deemsed to be cenclusive proof that'such information is
accurat and complete, and the .submission of which is authorized by, 4nd enforceable against,
the Bor[ower

The Borrower is. responmble for maiitaining the security and' confidentiality of Secuirity Devices
which'ray be used in connection with the Service. The Borrower is resporisible for ensuring that
a Security Device will only be prowded 10 and used by a Designated Ussr. The. Borrowsr agrees.
to be l:limmd by any-actions- or omissions: resulting from the use of any Security Device in
connection with-the Service.

4, Security. Each:pariy shall at all times have in pldce’ approprlate policies and procedures fo
protect {the security and confidentiality of the Service, Electronic Channels and Electronic
Comin mcat|on and-10 prevent any unauthonzed access to and use. of the Service and Electronic
Chanhdls. The Borrowef agrées to comply wrth any addmona] procedures, standards or other
: ity requirements that.the Bank-may requite-in-order to access the Setvice.

The Bdrrower will not (i} access of use the Service for an ilegal, fraudulent, malicious or
defamalory purpose,-or (i) take steps or actions-that’ could or do undermine the security, integrity,
effectiveness, goodwill ‘or cenhectivity of the Service {including illegal, fraudulent, matficious,
defaratory or ottier activities that threaten.to harm or cause harm to any other person).

or any items of @ desttuctive nature. The Borrower:shall miaintain this secunty -of their computer by,
using anti-virus scanning, a firewall and installing’ the latest secunty patches o prowde assurance
that no-Virus i§ introduced into-the systenié or Software.while accessing the Service.

The BoimWer ‘agrees not fo.transmit via the Service any viruses, worms, defects, Trojan horses'
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5, Unsecure Electronic Channels. The Borrower acknowledges and agrees that if it uses, or if
it -authorizes and' directs the Bank {b use, any unencrypted Electronic Channel, mcludmg
unencrypted e-mail or facsimile, any Electronic Communication sent, received and/or accepted
using stich Electronic Channet is not sécure; reliable, pnvate or confidential. Any such Elgctronic
Commil riication could be subject to’ m*.erceptmn, loss or alteration, and | may. not be received by
the inteinded resipient in a timely. manner or at all. The Borrower assumes fuill responsibifity for
the risks associated with such Electronic Communication.

6. Noticé of Security Breach. The Borrower shall. notify the Bank by notifying the RBC Account
Manager in wntlng immediately of any Secunty Breach lncludlng (i} any application vulnerability
or if a-Virus is contained in or affects transinissicn of information to the Sérvice; or (ii} if the
Borrowr%r knows or reasonably ought to know that an unauthorized person may have access to

the Service, Security Deévice or Electranic Channel.

If a Segturity Breach -gccurs the Borrower shall: (i) assist the Bank in the management of any
conseqliences afising frorii it; {iij take any redsonable steps necessary far it to take to mitigate
any hatm resuiting from.it; and (lu) take appropriate steps {o prevent its recurrence.

7. Binding Effect. Any Electranic Communication that the Bank receives from.or.in the name of,
or purporting e be from or in the name of, the Borrower or any other person on the Borrower s
behalf i connection with the Service, will be considered to be duly authorized by, and
enforceable against, the Borrower, The Baitk will be ‘authorized to rely and act on any such
Electronic’ Communication, sven if the Electronic Communication was not aclually from the
‘Boriower or such. other person or differs in any way from any previous Electronic Communication
sent to/the Bark. Any Electronically Uploaded Finariciat Infofmation will be ‘considered to be
financig information submitted o the: Bank by an individual permitted to act on behalf.of and bind
the Botrower- in all respects, and the Bank will be authorized to rely-and act on any such
Eleciionically Uploaded Financial Information acoordlngly Any Electronically. -Submitted
Certifi cétes ‘will be considered to be certificates, reports andfor forms completed and submitted to
thee Baifk by an individual permitted to act on behalf 'of and bird the Borrower in all respects, and
the Bank will be authorized to rely and act on any such Electronically Submitted Ceriifi cates.
accordingly:

8. Rejpresentations and Warranties: The Borrower represenis and warrants to the Bank that
each {jme. Electromcally Uploaded Financial Information and/or Electronically Sabmitted
Certificates are submitted: (i} all financial statements, certificates, forms, reports and: all
informafion contained ‘therein -will be accurate and complets. in all respects; (i) all ariounts
certified as Potential Prior-Ranking Glaims will be current amounts owing. and riot in arrears;
{iii} all rppresentatnons and warranties contained inthe Agreement.will be irue and ¢orrect; and
{iv) rio event will have:occurred which constitutes, or which, with notice, lapse of time, or both,
would éonstztute an Event of Default or breach of any covenant or-other term or ‘condition of the
Agréemerit. The Borrower will be deemed to repeat these representations -and warranties each
time Electrenlcal[y Uploaded .Financidl Infarmation and/or Electronically Submitted Certificates
are submitted;

9. Evidence. Electronic records and ather informatioh obfained by the Bank in an Electronic
Communication- will be admissible in-any legal, admiristrative or other proceedings as conclusive.
svidence of the contents of those communications in the same manner as an ongma] paper
document, and the Borrower waivés any fight to object 1o the intraduction of any such. record or
other information irto evidence on that basis.

40, Limitation of Liability. Thé Bank is not responsible or liable for any damagss arisihg from:

)] macchrate, ‘ineomplefe, false, mlsleadlng. or fraudulent information provided to the Bank;
(i) losses incurred as a result of an actual or poteritial ‘Security Breach; or {jif) logses incurred as
aresult af appllcatmn vulnerabllaty or Virus that-is contained in or affects any Software or systems
used by|or oni betialf of the Bomower in conriegtion with the Service.

'Althoug; svery effort s -made 1o provide secure transmission of information, timely
commumcatmn and confidentiality cannot be guaranteed. In no event shall the Bank be liable for
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‘BOrTe
‘chang‘% will constitute conclisive evidentée of cansent to all such amendmerits .arid the Bofrower

any logs or harm resulting from the use of the Service, or from a breach of confidentiality in
respect of use of the Servica.

11. Terminaticn.. The ability of the Borrower to:fulfill the reportmg requirements rejating to the'
submission of financial information set.out in. the Agreement using RBC Covarity Dashboard shall

termiinate upon revocation of access to the Service.. In addition, the Bank may suspend or
tefminate access to or discontinue the Service |mmed|ate!y for any reason at any time without

pﬁpr-nt;’uce The Bank will not be’ responmble for any foss -or inconvenience that may- result from

stich suspension or termination. The Borrower, Upon giving:nofice to the Bank by nofifying the

RBE AccountManager in writing, may terminate use of the Service at.any fime.

12, A endment. The Bank may amend these RBC Covarity Dashboard Terms and Cond;tmns
upon 30 days notice {which. may be given- -electronically by way of e-mail or in writing) to the
er. The Borrower agrees that the continued use of the Service aftér the effective date of a

shall be-bound by the amendmenis.
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O-FORM 924 (10/2017)

General So"ecwi'tyi Agreement

SRF: BRANCH ADDRESS:

273892000. 3300 MIGHWAY 7 W

- - 2NDFLR
BORROWER: VAUGHAN, ON
AAM LOGISTICS INC. L4K 4M3

1. -SECURITY INTEREST

a) For value received, the undersigned ("Debtor”), hereby grants fo ROYAL BANK OF CANADA ("RBC"), a security interest.
(the "Security- Interest’) ih the undertaking of Debtor and. in all of Debtor's present and after acquired personal property including,
without fimitation, in -all Goods. (including all parts, accessories, attachments, special tools, additions ‘and accessichs thereto),

Chattel Paper, Documents. of Title (whether negotiable or not), [nstruments, Intangibles, Maney .and Securities and all other
Investment Property how owned or hereafter owried or acquired by or on behalf of Debior (including such as may be- returned to
or fepossessed by Debtor) and in all proceeds and renawais thereof, accretions thereto.and substitutions therefore (hereinafter
collectively called "Collaterai"),-and including; without limitation, all of {he following now owned or hereafter owned or acquired by ar
on behalf of Debtar:

i) all Iriventory of whatever Kind and wherever situate;

ij'): ail equipment (other than Inventory) of whataver kind and wheraver situate, including, without limitation, al machinery,
tools; apparatus, plant, furniture, fixtures and vehicles of whatsoever nature or kind;

i) all Accounts:and bdok debts and generally-all debts, dues, claims, choses in action and demands: of every nature and
kind howsgever arising or. secured includirig letters of credlt and. advices of credit, which are now.due, dwing or accruing
or-growing: due fo ar owned by. or which -may hereafter beceme due awing or accruing or growing-due to or owned by
Debtor {"Debts");

v) altlists, records and files relating to Debtor's customers, clients. and patients;

+).  all deeds, documnents, writings, papers, books. of account and other baoks refating-to. or being records of Debts, Chattel
Pager or Decuments of Title: ar-by which: such are ‘or may hereafter be secured, evidenced, acknowledged or madé
payable;

vi) ail contractual rights and insurance. claims;

vii) all patents, industrial designs, trade-mriarks; trade secrets and know-how including without limitation environmental

technology and biotechnology, confidential |nformat|on trade-names, goodwlll, copyrights, personallty rights, plant:

breaders’ rights, integrated dircuit topographies, software and all other forms of intellectual and industria] property, and
any reglstrallons ‘and‘applications fof registration of ahy of the foregoing (collecilveiy "Intellectual Property"); and

viily all property described in Schedule "C"-or any sthedule 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-

leaise o agresment: thierefor but upon the enforcément of the Security Intersst, Debtor shalf stand possessed of such last day in trust

1o assign the same:to any person.acquiring such term.

el The terms "Gopds", "Chatte| Paper”, “Document of Title", "Instrument”, "Intanglble", "Securlty“ "investment. Property",
"proceeds”; "!nventory" "gccession”, "Money", "Account", -"ﬁnancmg statetment” arid fi inancing change statement' whenever used
heréin shall.be interpreted pursuant fo their-respective meanings-when used in The Personal Property Security Act of the prevince.
referred to.in"Clause 14(s); as-amended from'time to time, which' Act, including ameridments thereto and any Act substituted therefor
and amendmants thersto is harein raferred. to as ihe "P.P.S.A.". Provided. always that the term "Goods" when used herein shall not.
includé "consumer goods" ‘of Debtor as that term is defined in the P.P.S.A., the term "Inventory" when used hereir shall include
livestock-and the young thereof after conception and crops that become such wnhm one year of execution of this Security Agreemient
and the term “lnvestment Property", if not defined in the P.P.S.A;, shall be interpreted .according to its meanlng in the Personal
Property Security Act (Ontario), Any referénce: herein. to- “Collateral" shall, unless the context.otherwise requires, be deemed a
reference to "Collateral or any. part thereof.

2. 'INDEBTEDNESS SECURED

The Security Interest granted hereby secures ‘payment and performance of ahy and all obligations, indebtedness and liability
of Debtor to RBC (including intérest’ thereon) present or future, diréct of indirect, absoluté of contingent, matured or not,

-extended or renewed, wheresoever and. howsoever incurred’ and any ultimate unpaid balance thersof and whether.the same
is’ from tlme to-time reduced: and thergafter increased or. entlrely éxtinguished and thereafter incurred. again and whether

Debtor be bound.alone or with another.or others; ‘and whether as prmcxpal or surety (hereinafter collectively called the
"lndebtedness“) If the Security. Interest in the. Co]lateral is not:sufficient, in the event of defallt, to satisfy all Indebtedness
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Jof the- Debtor, the: Debtor acknowledges.and agrees that Debtor shall continue to'be liable. far-any [ndebtedness remaining
outstanding:and. RBC shali be entitied 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 genuihe and owned by Debtor free of all security interests, mortgages, liens, claims; charges; licenses, legses,
infringements by third parties, encumbrances or other adverse.clairs or interests (hereinafter coflectively called "Encumbrances”);
save for the: Security Interest and those Encumbrancis shown on Schedule "A" or hereaftér approved in writing by RBC, prior to their
creation or assumption;

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

¢} each Debt Chattel Paper-and Instrument constltutmg Collateral is, enforceable in accordance with its terms- agalnst the parly
-cblsgated to pay the same (tfie "Acgount Debtor"), and the amount represented by Debtorto RBC from time 1o time as owing by each
‘Account Debtor or by all Account Debtors will be-the correct amaunt actually and uncoriditionally owing by such Acgount Debtor or
Account Debtors, except for normal cash discounts where applicable, and no Account Debtor will have any defence, set off, ¢laim or
couhterclaim dgainst Debtor which can be asserted againét RBC, whether in any prcceedlng ta enforce Cellateral or otherwise;

d} the Iccations. specified in Scheduls "B" as fo business «aperations and records are-accurate, and complete -and with respect to
‘Goods- (|nclud|ng Invenitory) constituting Coltateral, the lacationis specified in Schedule "B" are accurate and completé save for Goods
in fransitto such locations and Inventory on lease or consignment; and, all fixtures or Goods about to become fixtures and all crops
-and:all ofl, ‘gas or other minerals to be extracted and all tmber fo be cut which forms part of the Collateral will be situate at one of
-such Iccatlons. and

el the execution, delivery and performance'of the obligations under this Security Agreement dnd the creatjon.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 leng a5 this Sepurity. Agreen'lent. remains in sffect Deblor covenants and agrees:

a) todefendthe Collatera! agaihstthe ciaims and demands.of all oiher partles claiming the same or an interest therein; {o diligently:

initiate and prosecute Iegal action against all infringers of Debtor's rights in Intellectual Property; ta take all reasonable action to keep
the Collateral free from ali Encumbrances, -except for the Security Interest, licenses whiich are compulsory under federal or provincial
legislation and:those shown on Schedule "A" ar-Hereafter approved in writing by RBC, prior-to their creation or assumption, and not
1o sell, exchange, transfer, assign, leass, license or otherwise dispose of Collateral or any intsrest therein without the prior written
consent of RBC;. provided always that, until default, Debtor may, in the.ardinary course of Debtor's business, sél! or leasé (hventory
and, subject to Clausée 7 hereof, use Money avallable to' Debtor;.

b} to notify RBC promptly of:

iy ‘any change in the information. contained herein or-in the Schedules hereto relating to Debtor,. Debtor's business -or
Collatéral,

i) .the details of any significant acquisition of Collateral,

ili) the-detdils of any claims-or litigation affecting Debtor or Coffateral,

iv) anyloss or damage to.Collateral,

v) any default by any Acc’o‘unt. Debtor in payment or-other performance of its obligations with respect'to Collateral, and

'vi) the réturn to or repossession by Debtor of Collateral;

¢} 1o keep. Collateral in good order, condition and repalr and not to yse Collateral in viclation of the pravisions. of this Security
Agreement or.any other agraemenit relating to Collateral or any pélicy insuring Coliateral or-any applicable statute, law; by—law, rule,,
regulation or ordinance; to keep-all-agreements,, registrations:and applications relatmg fo Infellectual Property and intellectual property.
used by Debtor in its business in'good standing and.to rénew all agreements arid registrations as may be nacessary or desirable to
protect Intellectual. Property. unless otherwise agreed in writing by RBC; to apply te register ail existing and future copyrights; trade-
marks, patents, integrated circuit topographies and industrial designs.wheniever it is commercially reéasanable to do so;

d) to:do, execute, acknowledge and. delwer such fihancing statements, financing change statements and further assignments,.
trarisfers, documents ‘acts, matters-and thirigs. (including further schedules hereta) as may be reasonably requested by RBC cf or
with respect to Collatera) in drder-to. give effect to these presents and to pay all costs for searches and filings in connection therewith;

e} topayall taxes, fates, levies, assessmeriis and cther charges of every nature which may be- lawdully. levied, assessed orimposed
against orin respect of Debtor or Collateral as:and when the.same.become due.and payable;
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1) to-insure. collateral in such amounts and against such risks as. would customarity be ‘insured by a prudent owner of similar
‘Coliateral and in such additional-amounts and against such additiona! risks @s RBC may from time to time direct, with loss payable
to RBC and Debtor,. as insureds; as their respectlve interests may appear, -and to pay all préemiums therefor and deliver copies of
poiicies and evidence of renewal to RBC on request;

g\ topreverit Collateral, save Inventory sold orleased as pefmitted hereby, frof being or becoming an accession to other property:
not covered by this Security Agreement; '

hl o carry on-and conduct the business of Debtor in:a proper-and efficient manner and so as to protect and preserve Collateral
and fo: keep, in ‘accardanice with generally dccepted accounting principles, consistently applied, proper books of account for Debtor's
busmess as-well-as accurate.and complete records conceming Collateral, and mark any and all such records and Collateral at RBC's
request s0.asto indicate the Security Intereést;

i) to deiiver to RBC from time.to time premptly upon request:
f) .any Documents of Title, Instruments, Securities and Chatte! Paper. constituting, representing or relating to Collateral,

i} all hooks of accounit and all records, ledgers, reports; correspondence, schedules, documents, statements, lists and other
wiitings relating to Coﬂateral for the purpose of inspecting, auditing or copying the same,

i,i'i) aII financial statements prepared by or for Debtor regarding Debtor's business,

iv} all policies.and certificstes of insurance relating to Collaterai, and

v) such information concerning Collateral, the Debtor and Debtoi's business and affairs as RBC may reasonably request;
5, USE AND VERIFICATION OF COLLATERAL

Subject to compliance 'with Deblor's cavenants contained herein and Clause 7 hereof, Debtar may, until default, possess,
‘operate, collect, use and gnjoy and deal with Collateral:in the. orditiary cturse of Debtor's business in any manner not
inconsistent with the pravisions hereaf;, prowded always that RBC shall have the right at. any time and from time 1o time fo
verify the existence and- state of the Callateral in ahy manner RBC may consider approprlate and Debtor agrees to furnish
al! assistance and Information and to perform ail'such acts as RBC may reasonably request in tonnection therewith and for
such purpase to.grantto. RBC or ifs agents access to.all places where Collateral may be focated and to all premises occupied
.by Debtar.

6. SECURITIES, INVESTMENT PROPERTY

If Collateral at any time includes Secutities, Debtor alithorizas RBC to transferthie- same of any part thereof inte its.own name
or that of its nommee(s) sa-that RBC orits nominee(s). may ‘appear of record:as the solé owner thergof; provided that, until
default, RBC shall deliver promptly to Debtar all notices or other- communications received by it-or its nominee(s) as such
,'reglstered owner, ard, upon demand and receipt of payment of-any necessary expehses thereof, shall issue to Debtor or its
order a. proxy to-vote-and take ali actiori with respect ta such Secyrities. After default, Debtor waives all rights to recelve any
.notices or cormunications.recelved by RBC or its nominee(s) as such reg!stered owner and agrees that no proxy issued by
RBC to Debtor or its order as aforesaid shail 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 iritetmadiary with respect to such
Investment’ Property

S COLLECTION OF DEBTS

Before or after default under this' Security Agreement, RBC may notify ail or any Account Dabtors of the Security Interest and
may.alse direct such Account Debtors to make all payments on Collateral to RBC. Debtor acknawledges-that any payments
on or other: ‘proceeds of Collateral received by Dabtor. from Account: Debtors, whether before or.after notification of this
‘Security Interest to Aécount Debtors and whether before or after.default under this Secunty Agreement, shalt 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 Untll default, Debtor reserves the. right to: receive any Maney constituting incomme. from or interest on Collateral and if RBC
receives any such Money prior to default, RBC shali either. credit the same-against the indebtedness or pay the same promplly to
Debor.

b} Afler default; Debtor will not: request or. recelve any Money constituting income from or interest on Collatera! and. if Debtor
receives.any such Money without any request by it, Debtar will paythe same promptly o RBC.

-9.3 INCREASES-,,I?.RQF_ITS,.PAYMENTS OR D,lS_TR.,!B.UT,IO,Ns
a) Whether of riot defauilt has accurred; Debtor authorizes RBG:

1) 1o receive any increase in or profits on Collateral (other than Money) and to-hoid the same-as part of Collateral, Moriey
s0 received shall be treated as income for the purposes of Clause 8 hereof and dealt with-accordingly;
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Collateral; to surrender such Collateral in exchange therefor and to hold any: such payment or distribution as part of
Collateral,

b) If Debtor receives any such increase of profits {other than Maney)-or payments. or. distributions, Debtor will deliver the same
promptly to RBC to be held by RBC-as herein provided

10. DISPOSITION OF MONEY

Subject fo'any. applicable requirements of the P. P.S.A,, all Money collected or received by RBC pursuant fo ar in exercise.of
any right it possesses with respect to Collateral shall be applred on.account of Indebtedness in such manier ds RBC deems
best or, at' the option of RBG, may be held. unapproprlated in.a’collateral account or released o Debtor, all without prejudice
tothe Ilablllty of Debtor or the rights of RBC hereunder, and. any surplus shall be accounted for-as requnred by law.

11, EVENTS OF DEFAULT

The happening of any of the following events or condmons shall constitute default hereunder which is herein referred to as
"defauit";.

@) the rionpayment when due, whetrier by acceleration or otherwise, of any principal or Interest formmg part of Indebtedness or the
failure of Debtor to observe ar perform.any obligation, covenant,‘term, provision.or congition contained in this Securlty ‘Agresment or
any other agreement between Debtor and RBC;

b) the death of or a declaration of incompetency by @ court of competent jurisdicticn with respect to Debtor; if-an individual;

c} the bankruptcy or insolvency of Debtor; the filing agamst Debtor of a petition In bankruptcy, the making of an assignment for the
benefit 6f creditors by Debtor;. the.appointmient of & recelver or trustee.for Debfor or-for any asséts of. Debtor or the. institution by or
against Debtor of any ofher type of insolvency proceeding under the Bankruptcy and |nsolvency Act or otherwise;

d) ‘the institution by or against Debtor 6f any formal 6r informal proceeding for the dissalution or liquidation of; séttlément of claifs
‘against or winding up of affairs of Debtor;

e} if any Encumbrance affecting Collateral becomes enforceable against Collateral;

) if. Debtor ceases orthreatens to cease 1o carfy on business or makes or agrees to make a bulk sale of assets without ccmpiylng-
with applicable law or commits or threatens to commiit an act of bankruptoy;

g} if.any executlcn, sequestration,. extent or other process of any court becomes enforceable against Debtor or if distress or-
‘analogous. procass ie Jevied upon the assets of Deblor or any part thereof;

h) if any certificate, statement, represenitation, warranty or audit report. heretofore or hereafter furnished by or on behaif of Debtor
putsuant to or in connection with' this Security Agreemient, or atherwise (including, without limitation, the representations and
warrarities ¢ontained herein} or-as an inducement to RBC to extend any-credit to or to enter into this or any other agreement with
Dsbtor, proves to have been false in any material respect at the time as of which the facts therein set forth were stated or certified;
or proves to havé omitted any substantial.confingent or unliquidated liabliity or:claim against Debtor; or if upon-the date of executlon'
of this Segurity 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 chiarige shall not have beén disclosedto RBC at or prior to the time: of such
execution.

12. ACCELERATION

RBC, in'its sole: dlscretlon may: declare all or any part of lndebtedness which is not by its terms payable on demand to be
|mmedtately due arid payab]e without demand or notice of-any kind, in the event of default, or if RBC constders itself insecure
r that the Collateral is-in Jeopardy The provisions.of this clause.are not intended in any way to-affect any rights of RBC with
respect to.any lhdebtedness which may now or hereafter be: payable on:demand.

13. REMEDIES

a) Upon default, RBC may:appoint or reappoint by ihstrument in wntlng. any person or persons, whether an officer or-officers.or an
employeé or émployees of RBC or not, to be a receiver or receivers (herelnaﬂer called a "Recaiver”, wh:ch term when Used herein.
shall include.a receiver and manager) of Collateral (including any interest, income or piofits therefrom) and may remove any Receiver
$0-appdinted and appoint another in hisfiier stead. Any such ‘Receiver shall, so far as concerns responsibility for his/her acts, be
deemed the agent of Débior and not RBC, and RBC shall not be-in any way responsible:for -any miscondiict, negligence or non-
feasance on-the part of any -slich: Recelver. his/her servants, agenis or employees, Subject to the: provisions of the instrument
'appcintlng hirrifher, any. such Receiver shall have'pawer to take possession of Collateral, to preserve Collateral orits vaiue, to-cary’
an.or concur-in carrying on all or any part of the business of Debtor and o sell, |ease, license or-otherwise dispose of or concur in
.;setllng. leasing, - hcensmg ar- otheanse disposing of Collateral. To facilitate the foregoing powers, any. such Receiver may, to the
excluslon of af others, including Debtor, enter .upon, use and occupy all premises owned or occupied by Debtor wherein Collateral
may be sitUate, thaintain- Collateral upon such premises, borrow money on a secured or unsecured basis and use Collateral directly
in carrying -on Debtors busmess of as secunty for loans or advances to enable the Receiver to camy on’ Debtor‘s business or
‘otherwise, as ‘such Recelver shall, in ifs discretion, determine. Except as may be otherwise directed by RBC, all Money received.
from time to time By such Reégiver in carrying out his/her appointment. shall be received in trust far and paid over to RBC: Every-
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such. ReceiVer may, in the discretion of RBC be vested with all or-any of the rights and powers.of RBC.

b) Upen default, RBC may, ejther directly or through its agents.or nominees, exercise.any or all of the powers: and rights glven to
a Receiver by virtue of the foregoing sub-clause (a).

¢l 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 therecf and; upon defauit, RBC may sell, license, lease or otherwise dispose of
Collateral in such manner, at such time or times-and place or places, for such consideration and. upon such terms and conditions as
to RBC may seem reasonable.

d)  In'addition to those rights grarited herein and in any other agreement now or hereafter in effect between Debtor and RBC and
in-addition to-any other rights RBC may have at law or in equity, RBC'shall have, both before;and after default; all rights and remedies
of a secured party under thie P.P.S.A. Provided. always. that RBC. shall not be liable or. accountab!e for-any failure to:exercise its
remedies; take- possession of; collect, énforce, realize, sell, lease, license or ctherwise dispose of Collateral ar to: instituite any
proceedings. for such’ purposes, Furthermore, RBC:shall'have no obllgatron to take any s’reps to1 preserve rights against prior parties:
to any Insfrument or Chattel Papérwhether Collateral ar proceeds arid whether or not in "RBC's possession and shall not be liable or
.accountable for failure to do se.

e) Debtor acknowledges that RBC or any Receiver appginted by it may take possession of Collateral wherever it may be located
and. by any. meéthod permitted by law and Debtor agrees. updh request from RBC or any such Receiver to assemble and deliver
possession of Callateral at such place or places as directed.

f)  Debter agrees to be liable for.and ta pay all costs, charges and experises reasoriably incurred by RBC. or any Recelver appointed
by it, whether direcfly or for services rendered (including reasonable solicitors and auditors costs and other legal expenses and
Receiver remuneraﬂon) |n operatlng Dettor's accounts, in preparing or enforcing this Sacurity Agreement taking and maintaining
custody of, preserving, repairing, processing, preparing for ‘disposition and disposing of Collatéral aind in-enforcing or. collecting
(ndebtedness and all such costs, charges and expenses, “together.with-any amounts owing as a tesult of dny borrowing by RBC or
'any Recsiver appointed by it, as permitted hereby, shali be a first. charge on: the praceeds of realization, collection or disposition of
Collatéral and shall be-sgcured hereby.

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

h} Upon default and ‘recelving writfen-demand from RBC, Debtcr shall take such further action. as may be necessary to evitdence,
and effect an assignment or ||censmg of Iritellectual Propeity to whomever RBC directs, including to RBC. Debtor appoints any officer
or dirsctor-or bratich manager of RBC upon default to be its attorney in accordance with applicable legislation with full power of
substitution and to do on Debtor's behaf anything: thatis required fo assign, license or transfer,-and {o record any assignnient, licence
‘or transfer of the Coilateral. This power of attorney, which is couplad with ‘an interest, is irrévocable untif the refease or discharge of
‘the Security Interast,

14. MISCELLANEOUS:

-a) Debtor heréby-authorizes RBC to file such financing statemenits; financing.change &taterents and other documents ‘and do
such acts, matters and things {including completing and adding -schedules hereto |dent|fy|ng Collateral or .any permitted
-Encumbrances affecting Coflateral or identifying the locations at which Debtor's. business is carried on and Collateral and records
.relatlng thereto are srtuate) as RBC may deem appmprlate Yo perfect on an ongoing basis and continue the ‘Security Interest, o
[protect: and preseive Collateral and to realize. upan the Sacurity Intersst and Deblgr hereby irrevocably constitutes and appoints the
Manager or.Acting Manager fiom fime to time of the herein mentioned. branch of RBC the true and tawful attorney of Debtor, with fuil
power. of substrtutlon 16 do any of the foregomg in the name-of Debtor whenever and wherevar it ‘may be deemed necessary. or
‘expedient.

b)  Without limiting any other right of RBC; whenever Indebtedness Is immediately due and’ payable.or RBC has the rlght to-declare
Indebtedness to be immediataly due and payab]e (whether ar not ithas so declared) RBC may, in its $ole discretion, set off against
Indebtedness.any and. all amounts then owed to- Debter by RBC.in any capacity; whether or not-due, and RBC shall be deemed to
have exercised such. rlght to set off immediately. at'the-time of maklng its decision-to do so even though any charge therefor is made.
or entered on'RBC's ratords- subsequent thereto.

¢} Upon Debtor's failure to perform any of its. duties hereunder, RBC may, but shall.not be obllgated to perform any or.all of such
.duties, and Debtor shall pay o RBC, forthwith upoh written demand therefor, an amount'equal {0 the expense incurred by RBC in so
daing:plus. interest thereon from the date such expense Is incurred until it is paid atthe rate of 15% per annum..

d) RBC may grant ‘extensians of time -and other indulgences, take and give up security, accept' compositions, compound,

compromise, settle, grant releases and. drscharges and otherwise. deal with Debtor; debtors.of Debtor, sureties and others and with
Collateral 'and other.security-as RBC fnay see fit without prejudice to.the habrllty of Debtor or RBC's right to hold and realize the'
Secunty Interest: Furthermiore, RBC ray demand, cofiect and sue on.Collateral in either Debtor's or RBC's name, at RBC's option,.
-énzlil may Iendorse Debtoi's.name on any and-all cheques, commercial paper, ‘and any other [nstruments pertaining to or constituting
Col atera

e) No delay-or.omission by. RBC in exercising any right or remedy hereunder-or with respect to ary Indebtedness shall operats as
a waiver thereof or:of any other right.or remedy, and no single or partial exercise thereof shall prec!ude any-other or further exercise-
thereof or'the exercise.of any.other right.or remedy. Furthermore, RBC may remady any default by Debtor hereunder or with respect
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to any Indebtedness in any reasonable manner without waiving the default remedied. and without waiving ariy other prior or
:subsequent default by Debtor. Al rights and remedies of RBC granted or-recognized herein-are cumulative-and may, be exercised at
any timé and from time to fime independently or in combination.

) Debtor walves protest of any Instrtment constifuting Collateral at any time hetd by RBC on which Debtor s in any way lrable
and, subject to-Clause 13(g) hereof notice of any other.action taken by RBC.

g} ThisSecurity. Agreement shall.enure fo the benefi of and be binding upon the parties hereto.and their respedtive heirs; executors,
'admmlstrators successors ‘and assigns. In.any. action brought by an assignee of this Secunty Agreement and the-Security interest
.or any part thereof to enforce.any rights hereunder, Debtor shall not asséit-against the assignee any claim or defence which Debtor
now has or hereafter may have against RBC. If more than one Debior executes this -Security Agreement thie obligations of such
Debtors hereunder shall be joint and several.

h} RBC tmay provide any financial and other information it has about Debtor; the: Security Interest and the Collatéral to any one:
acquiring or'who may acquire an interest in the Security Interest or the Collateral from the Bank -or any one acting on behalf of the
Bank,

i)  Save'for any schedules which may bé added hereto pursuarit {o.the provisions hereof, no modification, variation 6r 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 hereof shalt be effective unless in writing.

jl  Subject to the requirements of Clauses 13(g) and 14(Kk) hereof, whenever gither party hersto is required or entitled fonotify or
direct the other or to make a demand cr request, upon the other, such nctice, direction, demand or request shall be-in writing and
shall'be sufficiently givin, in the case.of RBG, If delivered to it.or sent by prepaid registered mail addressed to.it at its eddress herein
‘set forth or:as changed pursuant hereto, and; in:the case of Debtor, if delivered to It or if sent by prepaid registered mail addressed
to it at its last -address kriown to RBC. Either party may nofify the other pursiant hereto of any change in-such partys pnnr.:lpal,
‘address o be used for the purposes hereaf.

k} This Security Agreement and the.security afforded hereby is in addition to and: not.in substitution for. any other.security now or.
‘héreafter held by RBC and is ntended t0.be a continuing Security Agreement and shall remain in full force and effect until the:
Manager or Acting Manager from time to- time of the herein mentioned branch.of RBC: shall actually receive written natice of its.
discontinuatice; ahd, notwrthstandlng such natice, shall remain-in full force-and effect thereafter until all Indebtedness contracted for
or cregted before the receipt of such notice by RBC, and any ‘extensions or renewals thereof (whether made Sefore or after receipt
-of gtich notlce} tagether with interest accruing thereon after such netlee shall be paid.in full,

Il The headifigs used in this. Security Agreement are'fof convenience anly 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 fhis Sscurity Agreement.

m) When'the context so requires, the smgular number-shali he read as I the plural were expressed and the provisions hereof shall
beread with all grammatlcai chariges' necessary dependent upon the person referred to belng a male, female, firm-or corporation.

n¥  Inthe event any provisions of this Security Agreement, as amended from.time'to fime, shall be deemed invalid-or void, in whole:
-orin part; by any Court of competent jurisdictian, the.remaining terms and provisions of thls Security Agreemieht shall remain in full
force and effect.

o} Nothing.herein contained shall in any way nbllgate RBC fo grant, coninue, renew, extend time for payment of or accept anything.
which constitutes or would constitute Indebtedness.

p) The Security Interast created hereby is intended to attach when this. Security Agresment is signed by Debtor and delivered to
RBC.

a) Debtor acknowledges and. agrees that in the event it amaigamates with any other company or companies it is the intentior of
the- parties ‘hereto that the ‘térm “Debtor" when used herein shall app!y to each of the amalgamating companies and to the
:amalgamated company, such that the Security Interest granted hereby:

1) 'shall extend ta "Collateral” (as that term s herein defined) owned by each of the amalgamating companies and the
amalgamated coivipany at the time of amalgamatioh and to ary "Collateral’ thereafter owned or acquired by the’
amalgamated company, and

i} shall secure the. "!ndebtedness“ (as’ that term is' herein defined) of each of the amalgamating. companies and the
amalgamated company o RBC at the time ‘of amalgamation and any "Indebtedness" of the amalgamated company ta
RBC thereafter arising. The Secufity Interest shall ‘attach to "Collateral" owned by each company-amalgamating with
Débtor, and by the amaigamated company, at the time.of the amalgamation, and shall attach to any "Coliateral" thereafter
owned or acquired by thé amalgarnated: company ‘when such becomes owned or is acqmred

1} In-the. event that Debtor is a body corporate, it-is heredy agreed that The. Limitation of Civit Rights Act of the Province' of
Saskatchewan, orany prowsmn thereof, shall have no -application-to this Security Agreement or any agreement or instrument
renewing or extending. or:collateral to this Security Agreement. In the event that Debtor is ‘an agricultural corporation’ within the:
meaning of The Saskatchewan Farm Secunty Act, Deblor agrees with RBC that all-of Part IV (other than Section 46) of that Act shail
not apply to' Debtor,

s) This Security Agreement and the transactions evidenced hergby shall be governed by and construed in accordance with the
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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 accordance with the laws of the Province of Ontario and the laws of Canada applicable therein.

15. COPY OF AGREEMENT

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

b) Debtor waives Debtor’s right to receive a copy of any financing statement or financing change statement registered by RBC or
of any verification statement with respect to any financing statement or financing change statement registered by RBC. (Applies in

all P.P.S.A. Provinces).

16. Debtor represents and warrants that the following information is accurate:

BUSINESS DEBTOR

NAME OF BUSINESS DEBTOR
A.A.M LOGISTICS INC.

ADDRESS OF BUSINESS DEBTOR CITY PROVINCE | POSTAL CODE
6375 DIXIE RD, UNIT 203 MISSISSAUGA | ON L5T 2C7
IN WITNESS WHEREOF executed this 92 day of AUGUST , 2023 J
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SCHEDULE "A"
(ENCUMBRANCES AFFECTING COLLATERAL)
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SCHEDULE "B"

1. Locations of Debtor's. Business Operations
6375 DIXIE RD, UNIT 203
MISSISSAUGA
ON
CA
LST:2C7

2. L,O'c,atid'n,s-.df Records relating to Collateral (if different from 1. above)

3, Locations of Collateral (if diffarent from 1. above)

Page 9.0f 10




DocuSign Envelope ID: DA6EBI4A-EED7-40CC-A9B3-D29E27549592
O-FORM 824 (10/2017)
SCHEDULE "C”.
(DESCRIPTION OF PROPERTY)
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Royal Bank of Canada

Guarantee and Postponement of Claim

SRF: BRANCH ADDRESS:
273892000 3300 HIGHWAY 7 W

2ND FLR’
BORROWER: _ VAUGHAN, ON
AANM LOGISTICS ING. L4K 4M3

TO: ROYAL BANK OF CANADA

‘FOR VALUABLE CONSIDERATION, recelpt whereof is hereby acknowledged, the undersigned and each of them {if more. than
ong) hereby joirtly and severally. guararitee(s) payment-on demand to Royal Bank of. Canada (hereinafter called the "Bank"} of: ll
-debts and liabilifies; present or future, direct or ihdirect, abgolute -or cnmmgent matured or not, at any fime owing by A.ANM
LOGISTICS ING (heremafter called the "Customier’) fo. the’ Bank .or femaining uripaid by the Cistomer to the Bank,. herefofore
or-hereafter ingt rred or arising and whether incurred by or arising froni agreement or dealings between the Bank and the.Customar
or by or fmm any agreement. or dealings with any third pany by which the Bank may be-or become in any manner Wwhatsoever a
-credifor of:. the ustomer or however giherwise incured or arising anywhare 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 héreinafier called thé "Liabilities"); the liability of the undersigred hereunder being limited to the sum of $950 060.00
Nine Hundred Fifty Thousand Dellarsogether with interest: thereon from the date of demand fdr payment.ata rate equal
to the Prinie-Interest Rate of the Bank plus 5.000 Five percent per annum as:well after as-before défault and judgment.

AND THE UNDERSIGNED AND EACGH OF THEM (JF-MORE THAN ONE) HEREBY JOINTLY AND SEVERALLY AGREE(S) WITH
“THE BANK AS :Lol_mws:

{1) The Bankniay grant time, renewals, extensions, indulgences, releases and discharges to; take securities (whlch word as used
hérein includes securilies taken by the Bank from the Customer-and others, monies which the Gustomer has on deposnt with the
Bank, other assets of the:Customer held by the Bank in safekeeping or otherwise, and ather guarantees) from and give. the.same
and any or alf existing, securities up to, abstain from taking:securitles from, or “perfecting, securifies of, cease or refrain from giving
-gredit or making loans. or advances {e, or change any term or condition applicable to the Liabilities, lncIudmg without fimitation, the.
;rate of mferes’p ¥ maturity date, if any, orintroduce new terms and conditions with regard to the Liabilities, ar accept compositions’
ise deal with, the Customer-and athiers and with all secirities as the Bank fiiay. see fit, and may apply all morieys at
fram'the Custcmar or others or from securities upon such part of the Liabilities as the Bank deems best and change
lication in whole-oi i part from time to time as the Bank may see fit, he.whale without in.ariy way limifing or lesseriing
the I|ab1l|ty of undersugned under this guarantee, -and no loss of or in respect af any securities. received by the Bank from the
Customer or otﬁers. whether dccasioned by the fault of the Bank or otherwise, ‘ghall in any way limit or lessen the fiability of the
undersigned under ttiis guarantee.

(2} This guarantee ‘shall be-a.cohtinuing guarantee and shall'cover all the. Lizbilities; and it shall apply to and secure any ultimate.
balance due or femaining unpaid to the Bank. i

(3) The Bank shall not be bound o exhaust its recourse against the Customer or others.dr any securities it.may 4t any tinie hotd
before being enfitled to payment: from the- undersigned. of the Liabilities. The undersigned renounce(s) to'all benefits of dlscussnon
-and division.

(4} The unders|gned or:any of: them may,.by nofice in writing defiverad to the Mahager of the branch or agency of the Bank receiving
this instrument; with effect from and afterthe date that is 30 days fallowing the daté pfreceiptby. the Bank of such notice, determine
their ar hisfher Rability undeér this: guarantee in respect of Liabilities thereaftér incurred or arising but not in respect of any Liabifities
theretofore incurred or-arising:even though not then. matured, provided, however, that nntwnhstandlng receiptof any such nibtice:the
Bank tay-fulfil any. requnrements ofthie Customer based on agreements express or implied made prior to the receipt of such notice
-and any resulting Liabiifties. shall be covered by this guarantee, and provided further that in the event of the: detgrmination -of this
guarantee as- to;one ot more-of the undermgnad it shall remain a continuing guaraniee as to the other or others of the undersigned.

{8) All indebteciness and Hability, present aind-fiiture, of the customer to the undersigned or any of them are hereby-assignes to the,
Bank and postponed {o the Liabilities, and alf moneys Teceived by the undersigned or any of themi in respect thereof shali be received
in-trust for the Bank and. forthwith upon receipt shall be paid over to.the Bank, the whole without in any way limiting or lessening the
liahifity of the u dersngned under the foregoing. guarantes; ang this assignment and postpnnement is-indspendent of the said
guarantee.and shail remain;in full effect not\mthstandlng that the liability of the-undérsigned ar any of them undef the said guarantee
may. be éxtinct: 'Ll‘he term "Liabiiities"; as previcusly defined, for purposes of the postponement feature-provided by this:agreement,
.and this se¢tiorrin particular, inclzdes any funds advanicsd or held atthe disposal of the Custorner undgtany line(s) of credit:

F the undersigned or any of
the death or relirement of
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‘one of more parners or the introduction of one or more other partners or otherwise, or by the acquisition of the Customef‘s business
by & corporation; or by any charige Whatsoever in the objects capital structure or constitution of the Custorner, or by the Customer's
amalgamated.with a- corporation, but shall notwithstanding the happening of any such event confinue to apply to all
the Liabjlities wlllether therstofore or thereafterincurred-or arsing-and in this instrumeént the word "Customer” shallinclude 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.

‘sunvor sumis‘cofimoney far the fime. being. due or remaining unpaid o the Barik, and all dividends;, ‘compositions; proceeds of security

valued and payments recgived by the Bank from the. Custorier or from others or from estates shall be ;ggarded for all purposes. 8s

payments in. grd ss without any right'on the paitof the. undersigned to cfaim (n. reduction of the Ilabiltty under this: quardntee the benefit
of any stich- dl‘Ldends compasitions, proceeds or ‘payments or any. securifies held by the Bank or‘proceads thereof, and the
‘imndersigned sh

I-have no right: 16 be subrogated in-any rights of the Bank urtil the Bank shall have received payment in full of the
Liabiliies.

(8) All monies,|advahces, renewsls, credits and credit facilitiés in fact bérrowed or obtained frim the Bank shall be-deemed toform;
part of the Liahlities, nomthstandmg any lack or Jimitation of status or of power, incapacily or disability of the Customer or of the
directors, pann rs or agents of the Customer; or that the Customer may net be a legal orsuable entity; or any iregularity, defect or
lnfcm'lalxty in'the borfowing.or obtamlng of'such monies, advances, rengwals, credits or credit-facilities, or any ofher reason, similar
ornot, the whole whether kriown to the Bank or not,  Any sunt which may not be recoverable from the undersigned on the footing of
a guaran{ea, whether for the feasons, set aut in-the previgils sentence, or far any other reason;-similar or not; shall be’ recow;rable'

from the underﬁlgned and each of them as sole or principal debtor in raspect of that sum, and shall be paid to the Bank.on- demand

with interest and accessories.

{9) This. guaraptee is in-addition to @nd not in substitution for any other guarantse, by whomsoever given, at any timte held by the:
Barik, and any. present or future obiigation to the Bank incurred or arising otheiwise than under a guarantee, of the undersignéd or
any of them orjcf-any | other obligant; whether bound with or apart fromr the Customer; excepting any guarantee surrendered for
cancellation oh gelivery of this-instrLiment or confiried in writing by the Barik to be ¢ancelled.

{10} The: underggned and each of them shafl be bound by any.accouri setlied between the Bank and the Customer, and if rio such
-aceount has been so settled immediately before demand for payment undér this guarantee any account ‘'stated By the Bank:shall be
accepted by ihg undersigned and each of them as conclusive evidence, of the amount-which at the date of the-account so:stated is-
dug. by the- Cusﬁomer to. the Bank:or remaing unpaid by the Customer to the Bank.

{(11) This guarantee and agréement shiall be operative and binding’ upion every signatory thereof notwithstahding the non-execution
thereof by any ather proposed signatory or signatories, and possession of this instrument by the Bank shall be conclusive evidence

.against'the un emlgned and €ach of them that this instrument was not delivered in escraw or pursuant to-any-agreament that it

should not be éffective untilany conditions precedent or subsequent had beén complied with, unless at the time of receipt .of this
instrument by-thie.Bank each.signatory thereof obtains from the Manager of the branch or agency of the Bank receiving this instrument
& 'letter &ettirig ¢ uf the terms and conditions under whigh this instrument was- deliverad aid the canditions, if-any, to be observed
before it becomes effective,

{12} ‘No suit based on this guarantee shall ‘be instituted untit demand-for paymerit-has heen ‘made, and démand for payrmént shall
‘be.deémed fo have bean- effectually made upon any guaranforif and when.an envelope coniaining such demand, addressed to such

-guarantor-at th ‘address of such guararitor last known to the Bank, is posted, posiags: prepaid, in the post office; and in the event of

the death of anP( guarantor demand-for payment addressed to any of such guarantor's heirs, executars, admlmstrators or legal.
representatives at the address of the addressee [ast knowh fo the Bank and posied as aforesald shall be deemed. to have been,
effectually made upon all of- them, Mareover, when, demand for payment has been madeg, the. .undersigned shall'also bé liakile to the
Bank fof all legal costs {on a sdlicitor and owi client basis). mcurred by oron beha¥ of the Bank resulting from any action instituted
on thie:basis of this'guarantes, All payments hiersunder shall be: ‘made 1o the Bank.al a branch of agency of the Bank. )

{13) Thisinstrument covers all agreements between the:parfies heretorelative to this guaraniee-and-assignment and postponement,
.and none of the parties shall be bound by any reprasentation-or promlse made by any person relative thereto-which s not embadied

hereiry,

{14) This guarantee and agreement shall extend to-and enure to the beneﬁt of the Bank and its succassors and- assigns, and every-
reference Rerein to the. -undersigned or to each of: them orto any of them, is g reference o and shall be. canstrued as. including the.

-undlersighed and the helrs, executors. adminisirators, legal representatives, successors and assigns.of the undersigned or of each
‘of them ‘or of any 6f them,-as the tase may be, to and upon all of whom this guarantes: -and"agreement shali extend and be binding.

(15). Pdime Intenlest Rate is the anviual rate of interest announced frori time to time by Royal Bank of Canada as a reference rate.
then in-effect for} determiniing interest rates on Canadian doflar commercial loans in Canada..

(16) This Guardntee ‘and Postponemerit of Claim shall be goverhed by and ¢onstrued in accordance with the laws of the
Province of Oqtano (“.Junsdlctmn") The undersigned irrevacably submits o the couris:of the Jurisdiciion’in any action er-proceeding
arising-eut-of.or {e!atmg to this Guarantee and Postporiement of Claim, and irrévocably agrees that all such actions.and proceedings:

‘may be heard and determined in:such cowts, and imevocably waives, ta the fullest exient possible, the defense of an inconvenient

forum. The und rsngned agrees that a° judgment ‘ar arder in any such action-or praceeding may: ‘be enforced in other juiisdictions in

ahy manner pro\nded by Jav. Provided,- however, that the Bank may serve legal pracess in any manner permiited by law or may
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bring an action ar prdceeding against the undersigned or the property or assets of the undersigned in the courts of any other

jurisdiction.

(18) The Unders
Statement regist

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

EXECUTED this |02 day of AUGUST , 2023

,
WITNESS ?

gned hereby waives Undersigned's right to receive a copy of,

ancing Statement or Financing Change
red by the Bank,

ARSALAN MINHAS
Insert the full name iand address of guarantor {Undersigned above). ’ Y
Full name and address

ARSALAN MIN

rIAS

4 KERWOOD PLACE, BRAMPTON, ON L6Z 1Y1

<N
e

e
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Master Lease Agreement
{Common 2w,
Lessee No: 273892000

This Master Lease Agreement(the "Master Lease Agreement”) made as ofthe 16th day of August, 2023 between

ROYAL BANK OF CANADA (‘Lessor’) and
Address:

5575 North Sendce- Rd

Suite 300,

Burllngfon Ontario

L7L 6M1

Lessorand Lessee agrea as follows:

1. Leasing of Equipment

1.1 Lessormay,from time o time, atits option, on the requastof
Lessee, -acquire equipment forleasing to Lessee-pursuant

‘to the terrns of this Lease Agreement and the relevant.

‘supplemental agreement("LeasingSchedule®). Equipment
which is acguired for leasing to Lessee and which is
describedin a Leasing Schedule’is referred to in this Lease
‘Agreement as the "Equipment”,

1.2 Neither Lessor, nor Lessee on behalfofLessor, will arder or
acqulre any Equipment.unless Lessee has executed such
documents and agreements as Lessor may require.
Lessee will advise Lessor promptly of any Equipment
ordered or acguired byLessee on behalfoflLessor. -

1.3 Lessce will provide Lessorwith a copy of the invoice for:
each- item of Equipment. If Lessee has purchased the
-Equipment on behalf of Lessor, Lessee shall cause. the
-purchase invoice o be addressed foLessor. Paymentwnl be
made byLessor o the seller directly,

1.4 Lessee shall conduct such acceplancs testing of any
Equipmentas maybe appropriate in'the circumstances; and
promptly upon successful completion of that acceptance
lesting shall sign the relevant Leasing Schedule for the
Equipment, and return one executed Leasing’ Schedule to
Lessor. ]

1.5 Lessor shall have no responsibility under any purchase
order or any.purchase dr license agreem entor anyleasing
Schedule if Lessee does notaccepithe Equipmentand sign
and deliver to- Lessor the Leasing Schedule(s) and
acceptance cerdficate for that Equipment. Any agreement
with the seller ofthe Equipment will:include a provision to
'thls effect.

1.6 Each Leasing Schedule shall conslitute a separate lease
(each, a “Lease")of the Equipment described in the Leasing

Schadula but incorporating the terms of this Lease
Agreement. In the event of a conflict between the terms of
this Lease -Agreement and any Leasing Schedule with
respect to any Lease, the terms of the Leasing Schedule
shall govern:

1.7" Terms not otherwise defined herein shall have the same-
‘meaning ascribed under the Leasing Schedule:

2, Payment of Equipment Cost

.21 Lessor will pay the.agreed cost to. be funded by Lessor for
the Eguipment as set out in the Leasing Schedule on the
later of: {i} the dus.date for payment, and. (i) delivary of the
signed Leasing Schedule.

3. Rental _

31 Lessee.shall payto Lessor the rental payable, as setoutin
the relevant Leasing Schedufe. The Total Monthly Rental
Installmentsetoutin each Leasing Schedule is referred toin

Rev. 03/2023 o
® Registered trademark of Royal Bank of Canada

AAM LOGISTICS INC. (‘Lessee”).

Address: _
4 Kerwood Place
Brampton, Ontario
L6Z 1Y1

his Lease Agreementas an “Instaliment”. The first
Installmentis payable an the: Commencement Date of the
Termand the lastof such Installments is payable onthe
Termination Dateof Term, all as setout in the refevarit
Leasirig Schedule.lnho event s hall the effective interestrate
payable by the Borrower under any Facility be less than zero.
4. Rent Payment
41 Each Installment shall be paid atthie office of Lessor, atthe
address sel oul on page 1 of this Lease Agreement, or at
such cther place in Canada as Lessor may from lime to-
time designate bynofice. '

‘5, Ownership

5.1 Title to, ownership of, and property in, the Equipment shall
at ail imas be and remain solely and exclusivelyin Lessor,
subject only to the nghts of Lessea 1o use the Equipment
pursuanttothe provisions ofthis.Leas e, and to-purchase the
same pursuantto anyoption granted in the relevantteasing
Schedule. Lessor fmay fequire plates or markings ta be
affixed or placed-atthe sole’costof Lessee on each item of
Equipmentindicating Lessor as.owner,

52 The Equipmentshall be located-and used atlhe address of
Lessee or the location shown under the heading
“Equipment Location® of the appllcable Leasing Schedule,
and shall not be removed from that joeation without the
wnu_en consent of Lessor. In the event that the location of
the Equipmentis changed,Lesseewillgive to Lessornotice
of the new location not later than five (§) days after the
change.

6. Personal Property

6.1 Notwilhstanding. any purposes for which the Egquipment
may be used or that it may-become in ahy manner affixed
or attached'to orembedded in or permanentlyrested upon
lang or any struclure therean, it shall remain movaable:
personal property, and subject to all ofthe rights 6f Lessor
under the Lease to which it is subject,

8.2 Lessee agrées touse all_réasonable-co_mm,ér‘cial efforts to
abtain a waiver, if required by and in- a form satisfactory to
Lessor, from any landlord; morigagee, hypothecary creditor
or other encumbrancers orany person having any interestin.
the land or structure referred 1o in Seclion 6.1 hereof
consenting to this _Le,asa, .Ag[eerne,nt, and any relevant
Leasing Schedule,and to the exercise by Lessor ofits: rights
thereunder ' and heraunder arid declaring that such
encumbrancas da notaffect the Equipment:

6.3 Sdlely for the purpose -of, and to the extent reasonably
necessary to protectthe :nterest of Lessor as'to its title and
first priorityinterestin the Equipment, and without election or
admission thatthis Agreementor any l.easing Scheduje.is a
finance ledase, Lessee grants a security interest in any
intarest of Lessee [n the Equipmentto Lessor.

7. License

7.1 Lessee agrees thatLesson
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@ mayatanyiime and from time to time, ifan EvantofDefauIt
(5.18) has cccurred and is ¢onfinuing, enfer upon any Iands
and premises where anyEquipmentis located with all such
force, as. may be reasonably required, ta dismantle, detach

‘ and remove the Equipfment orrender itunusable;

@ shall nothe liable for any:damage done to those tands or
premises in exercising thoserights, save onlysuch dam age
-as may be -caused by the gross negligence or willful act of
Lessarorits agents or servants;and

© may, atits election,.register; by way of caveat or otherwis e,

’ -against those. Iands ‘and premises of its rights under the
‘Lease.

8. Exclusion'of Representations and Warranties

81 Lessee acknowledges lhatthe Equipmentwill be personally
chosen and selecled by Lesses without any reliance:
whatsoever on Lessar, and that it will be of a makg, size,
demgn and capacity specnﬁed by Lessee for the purpose
intended byLessee,

82 Lessee confirms that Lessor does not make ar give any
representation or warranty, ‘eXpress. or implied, as- to the
Equipment; its conditicn, fitness or suitability for any
particularuse intended bylLessee.

83. Lesseeshall bear the risk ofanythef, loss or destruction of
ordamage tcanyitem of Equipment. Lessee. acknowledges
that none of these. events will in any way affect its
obligations, whichwill continue In fidll force and effact, except:
to the extent 6f any proceeds of any insurance maintained
by Lessee thatare aclually received by Léssar.

84 Lesseeshall notexertor claim againstLesser anydefense,
write-off, set-off, claim-or counterelaim towhich Lesses’ may
be entiled against any supplier of Eguipment, and no such
right shall affect Lessee’s obligations under anylease.

‘9. Maintenance and Use

94 Lessee will, alils own expense:

(8) keep the Equipmentin gaod operating condition and repair
including, without limitation, the repair of any damage to the
Equipment, whatever the .cost, except for the repair of
ordinary wear and tear, provided that Lessee will repair
ordinary wear and tearlf such repair is required to maintain
the Equipmenitin'good operating coridition and repair; and

) comply in all respects with all recommendations, or

requiremenis-ofthe supplfer(s) ormanufacturer(s) regarding
the Equipment, as rhay be necessary to preserve -all
warranties,

9.2 Anypars or anyihing -else that are, as par of Lessee's
maintenance and repair ofthe Equipment, placed in or upon
the Equipmént shall- form part of the Equipment, become
properly of Lessor, and be free of all &dvarseclaims.

10, Inspection

10.4 Lessor and its agents shall have the right to. inspsct the
Equipment at any reasonable time upon reasonable notica
to Lessee, and Lessea shall afford-all reasonable facillties

required by Lessor or its agents for the purpose of

inspection, and for that purpose may enter any premises
‘where the Equipment’is located.

11. insurance

11.1 A and fram the -carlier of the ddte upon which Lessar
acquires ownership of, ar fitle to, the Equipment or the date
on which Lessee takes possession or control of ‘the
Equipment, and thereafter throughout the term of &dch
relevant' Leasing Schedule, Lessee shall, at its sole

. expense:

{8 place and malnlain all risks property insurance on ‘the.
Equipment, in' aniounts satisfactory to Lessor, consistent
with Lessee's normal -and usual practice for Insuring
equipment. of the same general ‘classification. This
insurance shall specifically state 'by its wording or by
endorsement thatit:

‘Rav 03/2023 . ‘ S
‘® Registered Tradetmark of- Roy 8l Bank of Canada

1} includes Lessor(as owner)as. an addgitional named
insured, and o
if): includes aloss payable ¢lause in favoriof Lessor;

{ place and maintain comprehensive general liability
insurance, and automobile liability insurance in the case of
leased licensed motor vehicles, with limits. of liability
salisfactory to Lessor for injury to or death of any ona or
more persons or damage to property. Said insurance shail
_specifically state byits wording or byendersementthatit:

) -extends. fo cover the liabilities of Lessee from the
use or possession of the Equipment,

ii) includes Lesseras an additional named insured,and

i) includes a cross, liability provisian that the poticy
shallinsure each-person, firm or corporation insured
thereunder in the same manner and %o the same
-extent as if a separate policy had beén issted to
each, but the inclusion therein of mare than one
Insured shall notoperate to increasethe imits ofthe
ihsurers’ liability.

11.2 Lessee shall supply Lessor with a certificate of Insurance
or ather evidence satisfactary fo Lessor evidending the
foregoing coverage and evidence of its renewal or
replacement from time to time, so long :as any Leasing
Schedule remains inforce and effect.

12. Taxes

12.1 Lessee shall pay punctually all sales taxes, license fees,
business laxes,|evies and assessments ofeverynaiure and
kind whatsoeverwhuch be or become payable at any time ar
from time fo time upon;.or in res pect of, the Equipment, and
any payments o be made under this Lease Agreement nt
orany Leasing Schedu[e except for income taxes payable
by Lessor,

13. Adverse Claims

131 Lessee shall keep the Egquipment free and. clear of all
adverse claims. Lessee ‘may conlest any adverse claim.
provided thatLesseae:

{a) gives Lessornotice ofthe adverse claim;

(b} provides Lessor with an indemnity and collateral security,
both satisfacloryto Lessorand

(¢] contests the adverse claim with all due dispatlch.

14. Laws and Regulations

14.1 Lessee shall comply with all faws, by-laws and regulations
ralatmg to the ownership, possession; .operation and
maintenance of the Equipmentincluding, withoutliimiting the
generality of the foregeing: laws, by-laws cor regulations
dealing with the protection of the environment, health and:
safety. Lessee will oblain and maintain all necessary
licenses, parmits and permissions required ferthe use ofthe

~Equipment.

15. Alterations

151 Al alterations, additions or improvements made byLessee
to the Equipment shall be at Lessee's expense and shall.
belong to-and bacome the propertyofLessarand be subjeci
fo all the provisions of this Leas e Agreament and the.
relevant Leasing Schedule,

16. Loss of Equipment

16.1 Lessee shall bear the risks of (i) any lotal loss, orloss that
amounts, in the sole opinion of Lessor, to a lotal loss of
Eqmpmsnt thraugh theft, damage, or desiruction and (i) any
expropridtion or other mmpulsory taking or use -of
Equipment by any government or other authority (“Loss of
Equipment’). If a Loss of Equipment cccurs, Lessee: shall
_pay to Lessoran‘amouni calculated as the aggregate of (A)
all Instaliments which were to be paid durinig the remainder
ofthe Term, (B) any Instalments then owing and unpaid, and
(C) the Purchase Optian amolint, Iif any, (each of (A), (B).
and (C) as $pecified under the relevant Leasing Schedule)
and (D) all federal and provincial sales, goods
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and sendces of transfer taxes, license fees and similar
assessments connected with the transferof Lessor's right;
titte.and interest in the Equipmant to Lessee.

16.2 Upon such payment, Lessor shall convey on an “as is”,

“where [s™ basis, subject to the rights-of the insurer, all its'
righl title and mterest in the Equipment'and-any ‘claim for
proceeds of loss of equipmeit, ih which case the Lease
shall terminate. with respect to that Equipment, and no
further Installments-shall be payable thereafler with respect
1o that Equipment,

17. Lessee's Acknowledgements - Foreseeable Damages
7.1 Lessee hereby acknowledges that Lessor:

@

()

has or will acquire the Equipment at the request and

direction of Lessee and for the purpose of leasing same to

Lessee undera Leasing Schedule;and

Intends to treal the lease of Equipment to Lessee as.a true

leéase and to claim over the term ofthe’lease ali available tax

-benefits:

Lessee acknowledges that if an Event of Default occurs,
Lessers return orijts investmeént maybe adversely affected.
In that case Lessormay, in addition to jts immediate loss of
interest.on ifs investments, sustain and claim from Lessee
other foreseeable damages which cannot be'quantified on
the date of exscution of this Lease ‘Agresment or any
Leasing Schedule. Those damages may include, without
limitation, loss offiscal benefits for the remainderof the term
of any lease of any Equipmentor increased taxliabiliies or
both, unanficipated increased administrative costs,

amortized but unrecovered setup costs, fees arnd
disbursements as well as additional orincreased monetary
liabilities fowards anythird party lender, underor byreason
of such Event:of Default and the prernature termination of
the lease of any Equipment and the funding thereof.

18. Events of Default
18.1 Any ufthe following is an “Event of Default™:

@

(@

.

Failure by Lessee o pay any Installment.or ather amount
pursuant o any Leasing Schedule.

Faijure by Lessee to perform anyof its obligations under
Sections 11 or 14 of this Lease. -

Failure of Lessee to perform any of its other obligations
within 15 days of notice from Lessor as to the failure and
requiring itto bi rectified. _

The bankruptcy or insalvency of Lesses, the filing against
Lessae of a petition in bankriptey, the making of an
authorized assignmentforthe benefitofereditors by Lessee,
tha appointment ofa receiver or frustee for Lessee or for any.
assels of Lessee or the institution by.or against Lessee of
any ofher kype of insolvency proceeding under the
Bankruptcy ‘and Insalvency Act or otherwise, or the
institution by or against Lessee of any formal or.informal
proceediigs for the dissolution or liquidation of, seftlement
of, claim against or winding up ¢ of affairs of Lessee.

The amalgamation of Lessea with another comoratlon or
‘corporations, or éontinuation of Les s ee Under a statute other
than the: slatute under which it emsls at the date of
enacuhon ofthis Lease- Agreement

If anyadverse claim becomes enforceable agalnst Lessee
affecting or against anyEqmpment.

Fallure of Lessee to perform -any obligation it may have.
under ahy agreement with Royal Bank of Canada or anyof
Ifs" subsidiaries.

A change thatis, jnthe apinion of Lessar,a material adverse
change in the husiness, financial condition or ownership of
LesseevorEquxpmenl

19. Lessor's Remedies on Default
19.1 Ifan Event of Default occurs, Lessarmay, W|thoutnot|ce o

Lessee, and in addition to any cther.rights or remedies

'Rev 03/2023.
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(@
(6)

{c)

18.2

(a}

{®)

(q)

(&)

19.3

194

Lessor may have at law or in equity, under this Lease
Agreement.or the relevant Leasing Schedule:
take possession cfall Equipment; and for thatpurpose may
enter any premiseswhere anyof the Equipmentis located ;
sell, lease or otherwise dispose of Equipment for such
consideration and upon such terms and conditions -as it
considers reasonable;
withoutterminaling or'being -deemed fo have terminated the
relevant Leasing Scheduls, acting in the name of and as the.
itrevocably appointed agenland attormey of Lessee, o lease
any item_ of the Equipment to any-othér person uporn such
ferms and condl'slons for'such rental and for such period of
time as Lessor may deem reasonable, and lo receive that
rental and hold and apply it against any amount owing by
Lessee to Lessor under the Leasing Schedule.
If an Event of Default accurs, ther ‘whether or not Lessor
has taken pessession ofanyEquipment,Lessee shall pay
to Lessoron demand an amount determined as follows:
an amount calcuiated by discounting the aggregate amount-
of all Installments, including the Purchase Option.amount, if
any, specified under the relevant Leasing Schedule which
were to'be paid during the remainder of the Term, using an
assumed rate equal to the lesseraf;
i) five percent(5%);
i} the bond rate at the date, for the: equivalent term ta
" maturity, of the relevanlLeasing Schedule: and
#ii) the bond raté: at the date of the discount-calculation
-for a term equivalent to the remaining ferm .of such
Leasing Schedule (with, in the case of (i) and (i),
Canadian, dollar- oh]lgailnns being henchmafked
against bonds Issued byihe Government of Canada
‘and U.S. dollar obligations being benchmarked
against bonds issued by the Govwermnmert of the
United States of America); plus.
the ‘amount of any damages. described ih Section 17.1
sufiered or sustained by Lessor and not recovered
pursuant to Section 19.2 (a);plus
the amount of any [nstallments or payments ofinterim rental
due as of the: date of Event of Defauit and unpaid, and any
other amountdue on thatdate and unpaid Under the Lease;
plus

-any costofdisposition ofthe Equipment;less

the amount of any security deposits under that Leasing
Schedule and any proceeds of the -disposal of the
Egquipmentactuallyreceived by Lessor.

iflLessor has leased Equipment pursuant t¢ Its rights under
this Section 18 itmaydemand paymetit under Section 19.2,

and accountto Lessee for fhe proceeds ofthatiease as and
when Lessor receives them.

If Lessor has not taken possession of the Equipment, and
Lessee pays Lessorthe amount determined under Section

18.2 hereof, then Lessor will corivey all ofits right, fitte and

inlerestinall Eqmpmenlto Lessee; on the terms of Seclions:

21.5 and 21.6 hereof

20, Lessor's Option to Terminate

20.1

Lessee agrees that neither this Lease Agreement.nor any

‘Leasing Schedule, nor any interest therein or In any

Equipment shall be-assignableor transferable byoperation

"of Jaw and it is agreed and covenanted by.and between the

parties heteto that if any Event of Default shall-cccur or
happen, then this Lease.Agreementand anyand all Léasing
‘Schedules shall, at the option of Lessor to be exercised by
notice heraunder, immediately end -and terminate’ and
neithér this Lease Agréementnorany Leasing Schedule or
any interest therein shall be an asset of Lessee afterthe

-exercise of that option; provided that no. such terraination

shallterminate oraffectany right-or rémedy which shall hawe
arisen under the Lease prior to suchterminalion.
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21. Option to Purchase

21,1 if there is no Ewvent of Default, Lessor hereby grants to
Lessee an option to purchase whatever fitle Lessor may
have to the: Equipmentforthe purchase price and atthe time
ar times seat forth-in the relevant Leasing Schedule.

24:2 Thrs_ option to purchase may be exerclsed by Lessee by

giving to L essor notice of Lessee's intention ta exercise such
‘option, at least thirty (30) days prior fo.the'date of. intended
purchase, deseribing the Equipment'with. respect to- which
such option i§ being exercised.

21,3 The inteénded purchase and sale shall be concluded on a
date specified in the said nolice- falling'on or aﬂer. the date
stated in the relevant Leasing Schedule, butin anyeventnot
later than the termtnation date of the term pertaining to the

_ .Equipmentbelngpurchased

21.4 Upon the exercise of this option, there shall bea binding.
agreement for the sale and purchase of the Equipment
described in the notice en the terms and conditions provided
herein. The purchase. price shall be paid tor Lessor atthe
time of the conclusion of thesale:

21,5 Upon this purchase, Lessor shall sell the Equipment so
purchased free-and clearofall interests ofLessorunder this
Lease Agraementand anyLeasing Schedula and thereupon
the Lease shall terminate with respect fo the Equupment SO
purchased. The sele shall be on-an “as -Is where-is" basis
and be without representation or warranty by L essor excépt
thatit has the rightto sell the Equipmentto Lessee and:that
it has not given any security interest-in the Equipment to
any third party.

216 Lessee shall bear the cost -of any taxes; license or
regisiration fees or otherassessmenis orcharges imposed
on, ar connected with, the transfer of title to and ownership
ofthe Equipment.

22. Remedying Defauits

221 If Lessee shall fail fo perform or comply with any of its
‘obligatons under this. Lease- Agreement or any Leasing
‘Schedule, Lessor atits discretion may do-all such acts and
make all such disbursements as may be necessary to cure
the default and anycosts incurred ordisbursements made
by Lessaor in cuting any such default shall be payable by
Lessee ondemand.

23. Indemnification

231 Lessee shall indemnify Lessor and save Lessor harmless
{from angd againslall loss,costs,damage orexpense. ofevery
nature and kind whatsoever sustained or suffered by
Lessor, or for which Lessor maybe ar become’ liable,
resulling from:

@@ the execution of the Lease Agreement or any Leasing
-Schedule by Lessor or the purchase or ownership by
Lessorof theEquipment;

t) the non-acceptance by Lessee or the failure, refusal or
neglect of Lesseesto accept the Equlpment

© the movmg c[elwery,rnamtenance repair; 4se, operation or
possession of the Equzpment or the ownership thereof or
other rights held therein by Lessor;,

) the failure of Lessee o comply with anyof its obligations
under this Lease Agreement or any Leasing Schedule;
unless caused by the actorneglect of Lessor, its servants
oragents; or

&) Lessor acting or relying upon any information, disclosure,
request, insiruction; ‘signature, acceptance, agreament,
document; instument or other. communication sent,
received or accepted by or on behalf of Lessee by way of
any lelecommunlcallon or alactronic tfransmission method.

-24. Assignment of Warranties

241 Lessor hereby asslgns fo Lessee the benefit of all
warrantias resulting fram the sale eptered into with the
supplier forits use during the term of the Lease.

Rev 03/2023
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25. Patent Infringement

251 Lessee shall defend and hold Lessorfree and harmless fom
any cost, loss, damage or expense suffered or incurred by
Lessor in any suit, proceeding or otherwise so far as the
same is based on anyclaim that the use or operation of the
Equipment by Lessee infringes any patent or copyright.

'26. Overdue Payment

26.1 Any.overdue paymentshall bear interestatthe rate of Roval
Bank Prime Interaest Rate plus five per cant {5%) per.annum
calculated menihly whether before or aftar juégement; from
the date itis due until paid.

27. Delivery atTermination

27.1 Lessee shail on the éxpiralion or saoner termination of any.

Lease, surrender the Equipment to Lessor at a place in
Canada desugnaied by Léssor in good order and repair,
ordinary wearand tear excepted.

27.2 In the event that with or without the consent of Lessor,
Lessesremains in the possession oforuses the Equipment
after the' expiration of the term. of the Lease pertaining
therelu all the provisions of the Lease shall applythereto,
|nclud|ng the. payment of rental and all other paymenis
required, unless and until the same-has been surrendered
pursuant to the' terms of this section, or Lessor has relieved
Lessee from its obligations under the' Lease with respectto
the Equipment.

28, Notice

28.4 Any nolice required to be given hereunder shall be in writing
and may be perscnally delivered, sent by facsimile or
electronic: mail or may be farwarded by registered mail. If
anysuch nofice is so mailed it shall be deeméd to have
been given by the sender and received by the party hereto
to whom it has been addressed two.(2) business days after
the mailing thereof by prepaid regisiéred mail addressed to
the address-shown an page 1 ofthis LeaseAgreementor on
the same business-day if sent by delivery, facsimile or by.
-electronic mail.

28,2 Any person to whom a nolice is required to-be addressed
may from time to time givé notice of any change of address.
andinsuch event the foregoing addresses shal be deemed
to have been changed accordingly.

29. Third Parties _

281 'Lessee will nol (i) cause or permitthe Equipmentio be used
by, on tehalf of or for the: benefit of any person other than
Lessee, or (i) cause or pemit any perscn other than
Lessee to give notices or instructions in respect of the-
Equipment or direct the manner of exercise of the rights
of Lessee pursuant to any Lease,

29.2 Lessee shall notpartwith passesmon ofthe Equipment.

29,3 Lessee will not assign any Lease or sub-lesse any
Equipment without.tha prior consent in writing of Lessar,
such consent not to be unreasconably withheld. No
assighment of the Lease or sub-leasing ofany Equipment
shall relieve Lessee of its obligations hereunder.

30. Corporate Waiver

30.1 Lessee walves its right. to receive-a copy of any financing
statement or-finaricing change statement registered by
lLessor.

30:2 Laessee hereby acknowladges that seizure or repassession
of the Equipment referred to in ‘ahy Lease-shall not, by
implication of law, extinguish Lessee's indebtedness under
any such Lease or other collateralsecurity.

31. Limitation of CivilRights - Saskatchewan

311 Lessee covenants: and agrees with Lessor that The
Limitation of Civl Rights Act’ .of the Province of
Saskaichewan shall have no application o this Lease
Agreameant ar apyl.easing Schedula.

32, Successors and Assigns

32.1 This Lease Agreement and each Leasing Schedule shall
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enure to the benéfit of, and be bihding upon Lessor and-
Lessee, their successors and assigns. Lessorshall be at
liberty to assign and otherwisa deal with its rights under
any Lease.

33. Records

33.1 Lessee shall maintain a record describing each item of
Equipment, all changes, replacements, modifications and
allerations therelo. and the cosl thereof The record
described shall be avallable to Lessar. its representafives or
agdents for inspéacton and to copy.

34, Offset

34.1 Lesseeherebywaives any and all existing and future claims
‘and offsets against any payment due to Lessor hersunder
‘and-agrees o paythose amounts due hereunderregardiess
of any offset or cfaim which may be asserted by Lessee or
on its behalf.

35. Remedies Cumulativa

351 All rights and remedies of Lessor hereunder are cumulative
-and not allernative and may ‘be exeicised by Lessor
separately’ of together, in any order, sequence of

combination.

36. Time

'36.1 Time'is and shail be in all respects of the ;essence of any
Lease,

37. Entire Transactioh,

371 This Lease Agreement and each Leasing Schedule
represents.tie entire transaction betweenthe parties hereto
relating to the:subject matter.

37.2 No agreement purporting fo amend or modify this Lease
Agreement or any Leasing ‘Schedule -or- any document,
paper of written relating hersto or thereto, or connected
herewith or therewith, shall be valid and binding upon the
parties hereto unless in writing and signed and accepted in
writing by bolh parties hereto.

38, No Merger in Judgment

38.1 The-taking of any ludgmenl underihls Lease Agreement or
any Leasing Schedule-shall not operate as' a-merger of any
term, condition.or provision hereof-orthereof; ' '

39, FurtharAssurancaleopy of Agreement

39.1 Lessee shall give further assurances -and do, executa and

perform all such acts,deeds, dociments and things as may.

be reasonably required to enable Lessor 10 have the full
bensfitof all rights:and remedies intended to be reserved or
created hereby,

39.2 Lessee acknowledges receipt of a capy of this Lease
Agreément.

40. Applicable Law

401 This Lease Agreement and each Leasing Schedule hergto
shall be governed, construed and enforced in accordance
with the laws ofthe Provrnce of Gniario.

41. Currency ) )

411 Al sums payable by Lessee fo Lessor under this Lease
Agreementor any Leasing Schedule hereto shali be paid in-
‘Canadiandollars, unless otherwise speciﬂed in the Leasing
Schedule

Rev-03/2023 .
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42, Language

-42.1 This Lease Agreement and each Leasing Schedule are

drawn up in the English language at the: request of both
parties.

Le présentcontratde location a.61é rédigéen langue
angtalse & lademande des deuxpaities.

43, General

43.1 Any terms herein defined in the singular number shal haw a
corresponding meaning when used in:the plural.

43.2 Ay actor deed required to be observed, performed ordone.
hereunder falling on a Saturday, Sunday or cther stakutory
holiday shall be observed, performed of done on the
business. day next following but any delay hereby granted
shall not extend % relievs either party from the dus
performance-and fulfiliment of its ohligaticns hareunder.

44, Electronic Communications

44,1 Ahy  information, disclosure, request, instruction,
signature, acceptance, agreement, ddcument,
instrument or cther communication sent. received or.
accepted by or on behalf of Lessee by way of any
telecommunication or electronic {ransmission methed,
including computer, Intefnet, telephone, e-mail or
facsimile, {an “Eleetronlc Communieation”) shall be
considered an original thereof, duly authorized by .and
enforceable against Lessee; even if the Electronic
Communication was not actually by or from Lessee or a
person rapresenting Lessee or differs in any way from
any previcus Electronic ‘Communication. Lessee shall
keep copies of all Electronic Communications and shall
produce them fo Lessor upon réguest. Lessor's records
of Electronic Communications shall be admissible in any
legal, administrative or other proceeding -as conclusive
evidence of the contents. thereof and, where appiicable,
execulion by the parlles in the same manner as a wiiling
on paper, and Lessee waives any right fo pbject 1o the
infroduction of such records in evidence, including any
right to object based on the best evidence rule. Lessor
may: converl ‘paper records- of this Agreement and any
other information, disclosure, request, instruction,
signature, acceptance, agreement; ‘document,
insfrurhent or’ other communicatior delivered to Lessor
on paper (each a "Paper Record"} into -electronic
images (each, an *Electronlc image®) as parf of
Lessor's normmal business practices. Each such
Electronic Image shall be considered as: an authoritative
copy of the Paper Recerd, shali have. the same legal
value as the Paper Record, shall be iegally tinding on
lhe parties and admissible in any legal, administrative or
other proceeding as conclusive evidence of the contents
thereof in .the ‘same manner as the original. Paper
Record, and Lessee waives any right to object {o the’
introduction of any Electronic Image into evidence,
including any right to ¢bject based on the best evidence
rule.

45. Financial Information

451 Lesses will provide to Lessor from time o time such.

information about-Lessee and Lessee's business as Lessar
shall reascnably request; including, without fimitation, bank
‘and financing ratings; anyfinancial statements prepared byar
for Lessee regarding Lessee's business,
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in withess whereof the parties herelo {(acling, where applicable, through their proper_signing officers duly authorized in that behalf)

have executed this Lease Agreement on the date indicated on the first page heregf, irrespective of the date of actual execution by
each of the parties. .

Royal Bank of Canada (“Lessor”) AAM LO INC. (“Lessee™)
P
per per.

Ghasgap’Deko e
Head, EquipmentFinance Solution Centre

Rev 03/2023
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RBCA

Leasing Schedule
(Commeon Law)
Lessee# 273892000 Lease # 201000075844

Royal Bank of Canada, as Lessor, hereby leases to AAM LOGISTICS INC. as Lessee, the Equipment hereinafter described, in
consideration ofrental and for the term hereinafter setforth, the whole pursuantto and subjectto the terms and conditions set forth in
the Master Leasing Agreement entered into between the Lessor and the Lessee as of August 16, 2023

1. Equipment Quantity  Make and Description Model Number Serial Number
1 2013 Utility Dryvan Triaxe 1UYVS3535DG474125
All Equipment, goods and services as furtherlisted on the 13508374 CANADA INC . O/A Standard Truck Sales
Bill of Sale, Stock # UT5024 dated 08/08/2023 attached hereto, including all attachments, additions,
- replacements and substitutions.
2, Term Term (in months) 12
Commencement Date of Term August 16, 2023
Termination Date of Term August 16, 2024
3. Rental Rental Installment, payable Monthly, in advance $2,335.67
GST/HST, ifany $303.63
PST/QST, ifany $0.00
Total Monthly Rental Instaliment $2,639.30
Other Charges (plus applicable taxes } $1,200.00
4. Option to Option to Purchase Date Purchase Price
Purchase August 15, 2024 $1.00

5. Place of Use

4 Kerwood Place Brampton Ontario L6Z 1Y1

6. Equipment
Acceptance
Certificate

The Lassee herebycerlifies thatall the equipmentidentified above In Section (1) of this Leasing Schedule has
been received in good condition as ordered and has been assembled, installed, tested, etc., applicable,and is
operatingin accordance with the manufacturers' specification. Lesses has made orcausedtobe made all such
tests and inspeclions ofthe Equipment, as they have reasonablydeemed necessaryto satis fythemselves as to
the foregoing. Without prejudice to the Lessee's rights againstmanufacturers, suppliers or other, the Lessee
hereby releases and discharges the Lessor from anyand all actions, causes ofactions, claims, demands rights,
defences, seloffs, abatements and compensation now or hereinafter arising out of or in relation to the
Equipment, or, without limitation, any latent defect therein.

The Lessee covenants and agrees with the Lessor that the Lessee is not entering into, and will not oth erwise direct, administer or
operale, this Leasing Schedule for the benefit or on behalf of any Person other than the Lessee. “Person"” includes an individual, a

parinership, a joint

veniure, a trust, an unincorporated erganization, a company, a corporation, an association and any other

incorporated or unincorporated entity,

The parties hereto have each executed this Leasing Schedule on the respegtive dates set forth below and this schedule is deem ed to
have been executed on the later of such dates. All appendices, if any, attaci{ed ip this schedule form part of the Leasing Schedule.

ROYAL BANK OF CANADA AAM LOGISTICS N
per per
Gh 7gn Deko
Head/EquipmentFinance Solution Cenfre
per

® Registered trademark of
Revised04/2023
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Roy al Bank of Canada
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EXHIBIT "F"
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EXHIBIT "G"



DocuSign Envelope ID: D46EB94A-EED7-40CC-A9B3-D29E27549592

Inovice Date

2019-11-28
2020-08-13
2020-09-18
2021-04-04
2021-05-26
2021-05-26
2021-07-15
2021-08-04
2021-09-28
2021-09-16
2021-12-09
2022-01-28
2022-02-01
2022-02-01
2022-02-01
2022-02-01
2022-02-01
2022-02-01
2022-04-01
2022-04-01
2022-04-14
2022-04-14
2022-04-14
2022-04-14
2022-05-25
2022-05-25
2022-05-25
2022-05-25
2022-05-25
2022-06-01
2021-05-21
2020-06-18
2020-06-18
2020-06-18
2020-08-17
2020-08-18

Purchaser Name

Halton Autolease
Halton Autolease
Halton Autolease
AAM Logistics Inc.
Halton Autolease
Halton Autolease
AAM Logistics Inc.
AAM Logistics Inc.
AAM Logistics Inc.
Halton Autolease
AAM Logistics Inc.
AAM Logistics Inc.
AAM Logistics Inc.
AAM Logistics Inc.
AAM Logistics Inc.
AAM Logistics Inc.
AAM Logistics Inc.
AAM Logistics Inc.
AAM Logistics Inc.
AAM Logistics Inc.

CWB National Leasing Inc.
CWB National Leasing Inc.
CWB National Leasing Inc.
Tandem Equipment Finance

AAM Logistics Inc.
AAM Logistics Inc.

Geolin Leasing Inc.
Geolin Leasing Inc.
Geolin Leasing Inc.

AAM Logistics Inc.
Halton Autolease
AAM Logistics Inc.
AAM Logistics Inc.
AAM Logistics Inc.
AAM Logistics Inc.
AAM Logistics Inc.

Make and Model

HINO 338

Hino 338

Hino HIN

18 FREIGHTLIN M2
Utility Trailer

Utility Trailer
FREIGHTLINER CASCADIA
Volvo VNL670
FREIGHTLINER CASCADIA
INTERNATIONAL PROSTAR
INTERNATIONAL PROSTAR
INTERNATIONAL PROSTAR
2 AxleTrailers

2 AxleTrailers

2 AxleTrailers

2 AxleTrailers

3 AxleTrailers

3 AxleTrailers
FREIGHTLIN M2 HEAVY TR
INTERNATIONAL PROSTAR
Wabash/53' Trailer
Wabash/53' Trailer
Utility 53" Trailer

Volvo VNL860

Great Dane Dry Van

Great Dane Dry Van
Stoughton/53' Trailer
Stoughton/53' Trailer
Stoughton/53' Trailer
Volvo VNL
INTERNATIONAL PROSTAR
Cascadia Freightliner
Cascadia Freightliner
Cascadia Freightliner
Cascadia Freightliner
Cascadia Freightliner

VIN
2AYNF8JT5H3ST3762
2AYNF8JT9J3SU852
2AYFNF8JTIL3510033
3ALACXFD5JDJL3090
1UYVS253XDP585019
5V8VC5322DM300545
3AKJHHDR5KS)Z8870
4VANCOTH8HN963332
3AKJHHDRIOKSKS2099
1GD374BG3E1168559
3HSDJAPR8HN402660
3HSDJAPR6HN378830
1JJV532W67L057359
1JJV532W27L057360
1JJV532W47L057361
1JJV532W27L057357
1JJV533WX7L057363
1JJV533W37L057365
3ALACWDU6GDGZ5539
3HSDJAPR2HN755119
1JJV532D9FL842391
1JJV532D8FL842415
1UYVS253XCG434213
4VANCOEJ3KN898459
1GRAA06205B706106
1GRAA06255B706098
1DW1A5329JBA00206
1DW1A5327JBA00253
1DW1A5328JBA00276
4VANC9EHOIN888709
3HSDJSNR1EN792750
3AKJHHDR3PSNZ0573
3AKJHHDR3PSNZ0574
3AKJHHDR3PSNZ0575
3AKJHHDR7NSNE4062
3AKJHHDR7NSNE4063

Owned/Leased
leased
Leased
Leased
Owned
Leased
Leased
Owned
Owned
Owned
leased
Owned
Owned
Owned
Owned
Owned
Owned
Owned
Owned
Owned
Owned
leased
leased
leased
leased
Owned
Owned
leased
leased
leased
Owned
Leased
Owned
Owned
Owned
Owned
Owned
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Harrison Pensa

LAWYERS

Melinda Vine
Direct Line: (519)-661-6705
mvine@harrisonpensa.com

Law Clerk: Isabelle Stacey
Direct Line: (519) 850-5573
istacey@harrisonpensa.com

March 20, 2024

Via Registered & Regular Mail & E-mail: arsalan @aamlogistics.com

A.A.M Logistics Inc.
31 Whitcomb Way
Morristown, ON NOB 2C0O

Dear Sir:

Re: Indebtedness of A.A.M Logistics Inc. to Royal Bank of Canada (the “Bank”)
Our File No. 200912

We are the solicitors for the Bank with respect to loans provided to A.A.M Logistics Inc.
(hereinafter, the "Debtor").

According to the Bank's records, the Debtor is indebted to the Bank as at March 20,
2024, in the total sum of $1,897,830.02 including all interest to March 20, 2023, plus all
accruing interest, plus the Bank's costs of enforcement on a solicitor and client basis (the
‘Indebtedness”).

The Indebtedness is comprised of the following:

Demand Loan (ending in 001) Principal: $1,622,689.66
(number subject to change) Interest: $8,020.08
Total: $1,630,709.74

(per diem $364.55)

Visa (ending in 5199 & 1761) $254,227.38
(number subject to change)

Lease #201000075844 $12,892.90
TOTAL $1,897,830.02

The Debtor is in default of certain agreements signed in favour of the Bank including, but
not limited to, the following:

Harrison Pensa LLP

130 Dufferin Avenue, Suite 1101, P.O. Box 3237, London, Ontario N6A 4K3 Phone: 519.679.9660 Fax: 519.667.3362
harrisonpensa.com
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1. Letter Agreement dated August 1, 2023, and accepted by the Borrower
on August 2, 2023;
2. Master Lease Agreement dated August 16, 2023, and the following
Schedule:
a. Leasing Schedule #201000075844 dated August 19, 2023; and,
3. General Security Agreement dated August 2, 2023.

On behalf of the Bank, we hereby demand payment of the Indebtedness owing by the
Debtor together with interest thereon and all costs to the date of payment.

Failing payment within ten (10) days will result in the Bank taking such steps as it
considers necessary or appropriate to recover payment of the Debtor's Indebtedness
and to protect its interest.

We advise that no intermediate acts, negotiations, indulgences, acceptance of payments
or any continuing credit or provision of banking services shall act as a waiver to the
Bank's rights, or demand for payment as set out herein, unless so expressly stated in
writing.

The Bank expressly reserves its rights to take such further steps to protect its interest at
any time, without further notice to the Debtor, if the Bank becomes aware of any matter
which may impair its security. In addition, the Bank reserves the right to restrict or cancel
all facilities at any time with no further notice and to restrict the operation of any bank
account(s) including placing same on deposit only.

Finally, also find attached to this letter our client's Notice of Intention to Enforce Security
as well as the relevant consent to immediate enforcement of the Bank's security. By
signing this consent, the Debtor waives the time period given by the Bank under this
notice.

Yours truly,

Harrison Pensa -

Melinda Vine
MVl/ist

Enclosure

cc: Arsalan Minhas, as guarantor
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TO:

NOTICE OF INTENTION TO ENFORCE SECURITY
(Section 244(1) of the Bankruptcy and Insolvency Act)

A.A.M Logistics Inc., an insolvent person

TAKE NOTICE THAT:

1.

Royal Bank of Canada, a secured creditor, intends to enforce its security on the property of
the insolvent person described as:

All collateral of the insolvent person as described in the following security and the
proceeds from the sale of said collateral:

1. Master Lease Agreement dated August 16, 2023, and the following Schedule:
a. Leasing Schedule #201000075844 dated August 19, 2023; and,
2. General Security Agreement dated August 2, 2023.

The property to which the security relates includes, but is not limited to all real property, all
personal property, including but not limited to all accounts, book debts, inventory, equipment,
wherever located and all other collateral however described of the above-noted insolvent
person and the proceeds thereof.

The security that is to be enforced is in the form of:

1. Master Lease Agreement dated August 16, 2023, and the following Schedule:
a. Leasing Schedule #201000075844 dated August 19, 2023; and,
2. General Security Agreement dated August 2, 2023.

The total amount of indebtedness secured by the security is $1,897,830.02 as of March 20,
2024, plus interest as set out in the agreements, plus all costs of enforcement on a solicitor
and client basis.

The secured creditor will not have the right to enforce its security until after the expiry of the
10 day period following the sending of this notice, unless the insolvent person consents to an
earlier enforcement.

DATED at London, Ontario this 20" day of March, 2024.

ROYAL BANK OF CANADA
by its solicitors, Harrison Pensa LLP

Per:

MELINDA VINE

Harrison Pensa LLP

130 Dufferin Avenue, Suite 1101
PO Box 3237

London, ON N6A 4K3

Note: This Notice is given for precautionary purposes only and there is no acknowledgement that any person to whom
this Notice is delivered is insolvent, or that the provisions of the Bankruptcy and Insolvency Act apply to the enforcement
of this security.
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CONSENT
(s.244(2) of the Bankruptcy and Insolvency Act)

THE UNDERSIGNED hereby acknowledges receipt of a copy of Royal Bank of Canada’s
demand dated March 20, 2024, and the Notice of Intention to Enforce Security dated March 20,
2024 pursuant to s.244(1) of the Bankruptcy and Insolvency Act and hereby waives the 10 day

period set out in the demand and notice and consents to the immediate enforcement of Royal
Bank of Canada’s security.

DATED at , Ontario this day of March, 2024.

A.A.M LOGISTICS INC.

Per:
| have authority to bind the company

Witness Arsalan Minhas
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Harrison Pensa

LAWYERS

Melinda Vine
Direct Line: (519)-661-6705
mvine@harrisonpensa.com

Assistant: Isabelle Stacey

Direct Line: (519) 850-5573
istacey@harrisonpensa.com

March 20, 2024

Via Registered & Regular Mail & E-mail: arsalan @aamlogistics.com

Arsalan Minhas
31 Whitcomb Way
Morristown, ON NOB 2C0

Dear Arsalan Minhas:

Re: Indebtedness of A.A.M Logistics Inc. to Royal Bank of Canada (the “Bank”)
Our File No. 200912

We are the solicitors for the Bank with respect to loans provided to A.A.M Logistics Inc.
hereinafter the "Debtor").

According to the Bank’s records, the Debtor is indebted to the Bank in the amount of
$1,897,830.02 as of March 20, 2024, together with interest thereon plus the Bank’s costs
of enforcement on a solicitor and client basis.

Pursuant to a guarantee executed by you dated August 2, 2023, and limited to the sum
of $950,000.00, you are liable to pay the sum of $950,000.00 with interest continuing to
accrue until payment plus the Bank’s legal fees on a solicitor and own client basis.

On behalf of the Bank, we hereby demand payment of the Indebtedness together with
interest thereon to the date of payment, within ten (10) days of the date of this letter.

Failing to make payment within ten (10) days will result in the Bank taking such steps as
it considers necessary or appropriate to recover payment of the Indebtedness and to
protect its interest.

We advise that no intermediate acts, negotiations or indulgences shall act as a waiver to
the Bank’s rights, or demand for payment as set out herein, unless so expressly stated
in writing.

Harrison Pensa LLP

130 Dufferin Avenue, Suite 1101, P.O. Box 3237, London, Ontario N6A 4K3 Phone: 519.679.9660 Fax:519.667.3362
harrisonpensa.com
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Yours truly,

HARRISON PENSA P

Melinda Vine
MVI/ist
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EXHIBIT "I
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---------- Forwarded message ---------
From: Ahmad Jamal <ahmad@ask.associates>
| Date: Wed, Mar 27, 2024 at 12:44 PM |
Subject: Re: Meeting with RBC, Thursday March 14 @ 9:30am (RBC, 6240 Dixie Road, Mississauga)
To: Arsalan Minhas <arsalan@aamlogistics.com>, Jaspreet Singh <jaspreet@aamlogistics.com>

e Accounts Receivables and Account Payables listing as at Jan 31 and Feb 29, 2024 - JAN
ATTACHED, NEVER RECEIVED FEB DATA FROM JASPREET

e Interim internally prepared financial statements (as per the credit agreement) as at Dec 31,
2023 - ATTACHED

e Details of all major contracts, duration, payment terms etc. - ARSALAN TO PROVIDE

e  Full listing of all owned/leased tractors and trailers - ARSALAN TO PROVIDE

e Corporate Tax returns for fiscal year ended Dec 31, 2021 and Dec 31, 2022 - ATTACHED

e Up-to-date printouts from myCRA account for payroll and HST accounts - ATTACHED

On Tue, Mar 12, 2024 at 1:52 PM Arsalan Minhas <arsalan@aamlogistics.com> wrote:

Please see the below information required.

Kind regards,
Arsalan Minhas

Begin forwarded message:

From: "Davé, Manoj" <manoj.dave@rbc.com>

Date: March 12, 2024 at 1:49:19 PM EDT

To: Arsalan Minhas <arsalan@aamlogistics.com>

Cc: "Abeydeera, Priyanka" <priyanka.abeydeera@rbc.com>

Subject: Meeting with RBC, Thursday March 14 @ 9:30am (RBC, 6240 Dixie Road, Mississauga)

Hello Arsalan,

It was nice to connect with you via telephone this morning. Thank you Priyanka for arranging that.

In preparation for the upcoming meeting on Thursday, can you please bring copies of the following
information with you:

e Accounts Receivables and Account Payables listing as at Jan 31 and Feb 29, 2024
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e Interim internally prepared financial statements (as per the credit agreement) as at Dec 31,
2023

e Details of all major contracts, duration, payment terms etc.

e Full listing of all owned/leased tractors and trailers

e Corporate Tax returns for fiscal year ended Dec 31, 2021 and Dec 31, 2022

e Up-to-date printouts from myCRA account for payroll and HST accounts

In preparation of the meeting, please also complete the attached Personal Statement of Affairs (it is a
fillable document).

Kindly acknowledge receipt of this email and looking forward to seeing you on Thursday.

Sincere regards,

Manoj

Manoj

Manoj Davé | Senior Manager | Special Loans and Advisory Services
Royal Bank of Canada | 20 King Street West, 2™ Floor, Toronto, ON M5H 1C4

Tel: 416-974-0143; E-mail: manoj.dave@rbc.com

If you received this email in error, please advise the sender (by return email or otherwise) immediately. You have
consented to receive the attached electronically at the above-noted email address; please retain a copy of this
confirmation for future reference.

Si vous recevez ce courriel par erreur, veuillez en aviser l'expéditeur immeédiatement, par retour de courriel ou par un
autre moyen. Vous avez accepté de recevoir le(s) document(s) ci-joint(s) par voie électronique a l'adresse courriel
indiquée ci-dessus; veuillez conserver une copie de cette confirmation pour les fins de reference future.
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Ahmad Jamal

Senior Associate

T:+1 343 989 0340

Email: ahmad@ask.associates
ASK Associates

720 Sheppard Ave. Unit 3
Pickering, ON

L1V 1G5
https://www.ask.associates/
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EXHIBIT "J"
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Jason DiFruscia

From: Davé Mannj <mannj dave@rhc com>

Sent: Friday, March 15, 2024 2:50 PM

To: Arsalan Minhas

Subject: Request for Information - A.A.M Logistics Inc.
Attachments: PSOA-template-english.pdf

Importance: High

Hello Arsalan,

Further to our meeting yesterday (March 14) at the RBC branch at Dixie and Meyerside, you confirmed that the office
operations have been moved to the basement of your home at 58 Elysian Field Circle in Brampton. As discussed, and
agreed you will provide the following information:

Details of all existing major contracts, duration, payment terms etc.

Full listing (Year, Make, Model, VIN#s etc.) of all tractors and trailers, and indicate whether the asset is owned or
leased (if leased who the lender is)

Corporate Tax returns for fiscal year ended Dec 31, 2021 and Dec 31, 2022

Up-to-date printouts from myCRA account for payroll and HST accounts

Insurance policy and coverage details

From Quick-books software:

Accounts Receivables and Account Payables listing as at Jan 31 and Feb 29, 2024
Interim internally prepared financial statements (as per the credit agreement) as at Dec 31, 2023

Please also complete the attached Personal Statement of Affairs (it is a fillable document) that was previously sent to

you.

Kindly provide this information to us by no later than March 21, 2024.

Thank you and sincere regards,

Manoj

Manoj Davé | Senior Manager | Special Loans and Advisory Services
Royal Bank of Canada | 20 King Street West, 2™ Floor, Toronto, ON M5H 1C4
Tel: 416-974-0143; E-mail: manoj.dave@rbc.com




DocuSign Envelope ID: D46EB94A-EED7-40CC-A9B3-D29E27549592

EXHIBIT "K"



DocuSign Envelope ID: D46EB94A-EED7-40CC-A9B3-D29E27549592

Jason DiFruscia

From: Davé, Manoj <manoj.dave@rbc.com>

Sent: [ Wednesday, March 27, 2024 1:04 PM |

To: Arsalan Minhas

Subject: Request for Information - A.A.M Logistics Inc.
Importance: High

Hi Arsalan

Thanks for forwarding some of the information requested.

Still missing are the following:
e Accounts Receivable and Accounts Payable reports as at February 2024
e Details of all major contracts, duration (start date/end date), payment terms etc.
e Full listing of all owned/leased tractors and trailers (Year, Make, Model, VIN, Owned/leased, if leased,
who is the Lessor)
e Up-to-date printout from MyCRA for payroll/source deductions.
e Copy of the Insurance policy and coverage details

Kindly have this information sent to my attention no later than end of business day today.
Regards

Manoj

Manoj Davé | Senior Manager | Special Loans and Advisory Services
Royal Bank of Canada | 20 King Street West, 2" Floor, Toronto, ON M5H 1C4
Tel: 416-974-0143; E-mail: manoj.dave@rbc.com

From: Arsalan Minhas <arsalan@aamlogistics.com>

Sent: Wednesday, March 27, 2024 12:48 PM

To: Davé, Manoj <manoj.dave@rbc.com>

Subject: Fwd: Meeting with RBC, Thursday March 14 @ 9:30am (RBC, 6240 Dixie Road, Mississauga)

[External]/[Externe]

Arsalan Minhas

A.A.M Logistics Inc.

Suit 203, 6375 Dixie Road,
Mississauga, ON. L5T 2C7

Email: arsalan@aamlogistics.com
Cell: 6478853548

Fax: (289)236-2051
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Jason DiFruscia

From: Melinda Vine <mvine@harrisonpensa.com>

Sent: | Monday, April 1, 2024 1:36 PM |

To: Emma Benaway; arsalan@aamlogistics.com

Cc: Isabelle Stacey

Subject: RE: Indebtedness of A.A.M Logistics Inc. to Royal Bank of Canada [IWOV-

HPMain.FID754104]

Good Afternoon,

Please be advised that the demands have now expired.

The Bank is considering its enforcement options and is forbearing on a day to day basis in their absolute
discretion.

The Bank continues to reserve all rights.

Melinda

Melinda Vine B.A., LL.B., LL.M. | Harrison Pensa LLp | 130 Dufferin Avenue, Suite 1101, London, ON N6A 5R2
| tel 519-661-6705| fax 519-667-3362 | mvine@harrisonpensa.com
Assistant Isabelle Stacey tel 519-850-6792| istacey@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please
delete the e-mail and any attachments and notify us immediately.

From: Emma Benaway <ebenaway@harrisonpensa.com>

Sent: Wednesday, March 20, 2024 3:16 PM

To: arsalan@aamlogistics.com

Cc: Melinda Vine <mvine@harrisonpensa.com>; Isabelle Stacey <istacey@harrisonpensa.com>
Subject: RE: Indebtedness of A.A.M Logistics Inc. to Royal Bank of Canada [IWOV-HPMain.FID754104]

Good afternoon,
Please disregard the attachments in the below email.

Attached please find the correspondence of today’s date, which is also being delivered to you by registered and
regular mail.

Regards,

Emma

Emma Benaway | Law Clerk | HARRISON PENSA Lp | 130 Dufferin Avenue, Suite 1101, London, ON, N6A 5R2
| tel 226-797-4842 | fax 519-667-3362 | ebenaway@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please delete
the e-mail and any attachments and notify us immediately.

From: Emma Benaway
Sent: Wednesday, March 20, 2024 2:54 PM
To: arsalan@aamlogistics.com
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Cc: Melinda Vine <mvine@harrisonpensa.com>; Isabelle Stacey <istacey@harrisonpensa.com>
Subject: Indebtedness of A.A.M Logistics Inc. to Royal Bank of Canada [IWOV-HPMain.FID754104]

Good afternoon,

Please find attached our correspondence of today’s date, which is also being delivered to you by way of registered
and regular mail.

Regards,
Emma

Emma Benaway | Law Clerk | HARRISON PENSA Lip | 130 Dufferin Avenue, Suite 1101, London, ON, N6A 5R2
| tel 226-797-4842 | fax 519-667-3362 | ebenaway@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please delete
the e-mail and any attachments and notify us immediately.



DocuSign Envelope ID: D46EB94A-EED7-40CC-A9B3-D29E27549592

EXHIBIT "M"



DocuSign Envelope ID: D46EB94A-EED7-40CC-A9B3-D29E27549592

Jason DiFruscia

From: Melinda Vine <mvine@harrisonpensa.com>

Sent: Tuesday, April 2, 2024 2:58 PM

To: Melinda Vine; Emma Benaway; arsalan@aamlogistics.com

Cc: Isabelle Stacey; manoj.dave@rbc.com

Subject: RE: Indebtedness of A.A.M Logistics Inc. to Royal Bank of Canada [IWOV-

HPMain.FID754104]

Good Afternoon,

Further to our below email can you please advise if you have retained counsel? If so, please provide their contact
information.

Please be advised that the Bank requires the information requested by the Bank not later than Friday April 5, 2024
to avoid further legal and enforcement action.

Kindly,

Melinda

Melinda Vine B.A., LL.B., LL.M. | Harrison Pensa LLp | 130 Dufferin Avenue, Suite 1101, London, ON N6A 5R2
| tel 519-661-6705| fax 519-667-3362 | mvine@harrisonpensa.com
Assistant Isabelle Stacey tel 519-850-6792| istacey@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please
delete the e-mail and any attachments and notify us immediately.

From: Melinda Vine <mvine@harrisonpensa.com>

Sent: Monday, April 1, 2024 1:36 PM

To: Emma Benaway <ebenaway@harrisonpensa.com>; arsalan@aamlogistics.com

Cc: Isabelle Stacey <istacey@harrisonpensa.com>

Subject: RE: Indebtedness of A.A.M Logistics Inc. to Royal Bank of Canada [IWOV-HPMain.FID754104]

Good Afternoon,

Please be advised that the demands have now expired.

The Bank is considering its enforcement options and is forbearing on a day to day basis in their absolute
discretion.

The Bank continues to reserve all rights.

Melinda

Melinda Vine B.A., LL.B., LL.M. | Harrison Pensa LLp | 130 Dufferin Avenue, Suite 1101, London, ON N6A 5R2
| tel 519-661-6705| fax 519-667-3362 | mvine@harrisonpensa.com
Assistant Isabelle Stacey tel 519-850-6792| istacey@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please
delete the e-mail and any attachments and notify us immediately.

From: Emma Benaway <ebenaway@harrisonpensa.com>

Sent: Wednesday, March 20, 2024 3:16 PM

To: arsalan@aamlogistics.com

Cc: Melinda Vine <mvine@harrisonpensa.com>; Isabelle Stacey <istacey@harrisonpensa.com>
Subject: RE: Indebtedness of A.A.M Logistics Inc. to Royal Bank of Canada [IWOV-HPMain.FID754104]
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Good afternoon,
Please disregard the attachments in the below email.

Attached please find the correspondence of today’s date, which is also being delivered to you by registered and
regular mail.

Regards,

Emma

Emma Benaway | Law Clerk | HARRISON PENSA Lip | 130 Dufferin Avenue, Suite 1101, London, ON, N6A 5R2
| tel 226-797-4842 | fax 519-667-3362 | ebenaway@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please delete
the e-mail and any attachments and notify us immediately.

From: Emma Benaway

Sent: Wednesday, March 20, 2024 2:54 PM

To: arsalan@aamlogistics.com

Cc: Melinda Vine <mvine@harrisonpensa.com>; Isabelle Stacey <istacey@harrisonpensa.com>
Subject: Indebtedness of A.A.M Logistics Inc. to Royal Bank of Canada [IWQOV-HPMain.FID754104]

Good afternoon,

Please find attached our correspondence of today’s date, which is also being delivered to you by way of registered
and regular mail.

Regards,

Emma

Emma Benaway | Law Clerk | HARRISON PENSA Lip | 130 Dufferin Avenue, Suite 1101, London, ON, N6A 5R2
| tel 226-797-4842 | fax 519-667-3362 | ebenaway@harrisonpensa.com

This e-mail may contain information that is privileged or confidential. If you are not the intended recipient, please delete
the e-mail and any attachments and notify us immediately.
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Jason DiFruscia

From: Davé, Manoj <manoj.dave@rbc.com>

Sent: | Wednesday, April 3, 2024 9:29 AM |

To: Arsalan Minhas

Subject: A.AM Logistics Inc / RBC request for information
Importance: High

Hi Arsalan,

| tried calling you a few times last week and earlier this week without any success. You have also received
communication from RBC’s legal counsel, Ms. Melinda Vine.

RBC had previously requested information from the company (March 12, March 15 and March 27%"), while we got
some information, the majority of the information remains outstanding, specifically:

e Accounts Receivable and Accounts Payable reports as at February 2024 and March 2024;

e Details of all major contracts, duration (start date/end date), payment terms etc;

e Full listing of all owned/leased tractors and trailers (Year, Make, Model, VIN, Owned/leased, if leased, who is the
Lessor);

e Up-to-date printout from MyCRA for Payroll/source deductions account and HST account;

e Copy of the Insurance policy and coverage details; and

e Copies of bank statements of A.A.M Logistics Inc at CIBC from July 2023 to-date.

We ask that the information requested be provided by no later than Friday, April 5%, 2024.
The Bank continues to reserve all rights.
Sincerely,

Manoj

Manoj Davé | Senior Manager | Special Loans and Advisory Services
Royal Bank of Canada | 20 King Street West, 2" Floor, Toronto, ON M5H 1C4
Tel: 416-974-0143; E-mail: manoj.dave@rbc.com
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