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Court File No. CV-24-00004738-0000
ONTARIO
SUPERIOR COURT OF JUSTICE
BETWEEN:

ROYAL BANK OF CANADA

Applicant

-and -

1175648 ONTARIO LIMITED

Respondent

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

(Court seal)
NOTICE OF APPLICATION
TO THE RESPONDENT

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

THIS APPLICATION will come on for a hearing

[ In person
[ By telephone conference
X By video conference

before a judge presiding over the Ontario Superior Court of Justice (Brampton) on Friday,
November 15, 2024 at 10:00 a.m., or as soon after that time as the matter can be heard, via Zoom
coordinates to be provided by the court.

IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in the
application or to be served with any documents in the application, you or an Ontario lawyer acting
for you must forthwith prepare a notice of appearance in Form 38A prescribed by the Rules of
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Civil Procedure, serve it on the applicant’s lawyer or, where the applicant does not have a lawyer,
serve it on the applicant, and file it, with proof of service, in this court office, and you or your
lawyer must appear at the hearing.

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

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

Date: October 11, 2024

. Digitally signed by Tricia
TrICIa Abankwa
Date: 2024.10.15 14:01:16
Issued by AbankwaO400 .........................

Local registrar

Address of

court office 7755 Hurontario Street
Brampton, ON L6W 4T1

TO: 1175648 ONTARIO LIMITED
7459 Mclean Road West
Puslinch, ON NOB 2J0

Respondent

AND MSI SPERGEL INC.
TO: 200 Yorkland Boulevard, Suite 1100
Toronto, ON M2J5C1

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

Proposed Receiver
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AND HARRISON PENSA LLP
TO: 130 Dufferin Avenue, Suite 1101
London, ON N6A 5R2

Tim Hogan
Tel:  (519) 661-6743
Email: thogan@harrisonpensa.com

Lawyers for Proposed Receiver

AND MERCEDES-BENZ FINANCIAL SERVICES CANADA
TO: CORPORATION

2680 Matheson Blvd. East, Suite 500

Mississauga, ON L4W 0A5

Secured Party

AND BUSINESS DEVELOPMENT BANK OF CANADA
TO: 81 Bay Street, Suite 3700
Toronto, ON M5J OE7

Secured Party

AND VFS CANADA INC.
TO: 238 Wellington Street East, 3™ Floor
Aurora, ON L4G 1J5

Secured Party

AND COAST CAPITAL AUTO & EQUIPMENT FINANCE LIMITED
TO: 800-9900 King George Blvd.
Surrey, BC V3T 0K7

Secured Party
AND BANK OF MONTREAL
TO: 5750 Explorer Drive, 3" Floor
Mississauga, ON L4W 0A9

Secured Party
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AND SOMERVILLE NATIONAL LEASING & RENTALS LIMITED
TO: 75 Arrow Road
Toronto, ON M9M 2L4

Secured Party

AND CONCENTRA BANK
TO: c/o Comm Leasing, 333 3rd Street
Saskatoon, SK S7K 2M2

Secured Party

AND MERCADO CAPITAL CORPORATION
TO: 1900-13450 102 Avenue
Surrey, BC V3T 5Y1

Secured Party

AND BODKIN, A DIVISION OF BENNINGTON FINANCIAL
TO: CORPORATION

102-1465 North Service Road East

Oakville, ON L6H 1A7

Secured Party

AND MITSUBISHI HC CAPITAL CANADA LEASING INC.
TO: 301-3390 South Service Road
Burlington, ON L7N 3J5

Secured Party

AND TOYOTA CREDIT CANADA INC.
TO: 80 Micro Court
Markham, ON L3R 975

Secured Party
AND TOYOTA INDUSTRIES COMMERCIAL FINANCE CANADA, INC.
TO: 630-401 The West Mall

Toronto, ON M9C 5J5

Secured Party
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AND THE BANK OF NOVA SCOTIA
TO: 10 Wright Blvd.
Stratford, ON N5A 7X9

Secured Party

AND BANK OF MONTREAL
TO: 250 Yonge Street, 9" Floor
Toronto, ON M5B 2L7

Secured Party

AND CWB NATIONAL LEASING INC.
TO: 1525 Buffalo Place
Winnipeg, MB R3T 1L9

Secured Party

AND RIORDAN LEASING INC.
TO: 1158 King Street East
Kitchener, ON N2G 2N4

Secured Party

AND FREW ENERGY LIMITED
TO: 1380 Grahams Lane
Burlington, ON L7S 1W3

Secured Party
AND OFFICE OF THE SUPERINTENDENT OF BANKRUPTCY CANADA
TO: 151 Yonge Street, 4" Floor

Toronto, ON M5C 2W7

Email: osbservice-bsfservice@ised-isde.gc.ca

AND ATTORNEY GENERAL OF CANADA
TO: Department of Justice of Canada
Ontario Regional Office, Tax Law Section
120 Adelaide Street West, Suite 400
Toronto, ON M5H 1T1

Email: AGC-PGC.Toronto-Tax-Fiscal@justice.gc.ca
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AND HIS MAJESTY THE KING IN RIGHT OF CANADA
TO: as represented by Ministry of Finance

Legal Services Branch

Revenue Collections Branch — Insolvency Unit

33 King Street West, 6™ Floor

Oshawa, ON L1H 8H5

Email: insolvency.unit@ontario.ca
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APPLICATION

1. The applicant, Royal Bank of Canada (“RBC”), makes application for, amongst other things:

a) if necessary, abridging the time for service and filing of this notice of application
and the application record or, in the alternative, dispensing with and/or validating

service of same;

b) the appointment of msi Spergel inc. (“Spergel”) as receiver of the assets, properties
and undertakings of 1175648 Ontario Limited (the “Debtor’) acquired for, or used
in relation to, a business carried on by the Debtor including all proceeds thereof

(the “Property”); and
C) such further and other relief as is just.

2. The grounds for the application are:

a) the Debtor is incorporated under the Business Corporations Act (Ontario), with its
registered office located in Puslinch, Ontario and operates under two active

business names: Adco Logistics and Adco Freight;

b) the Debtor describes itself as being a full service logistics provider, offering
services in Canada, the United States and Mexico;

C) according to the U.S. Department of Transportation, the Debtor has 35 vehicles, 35
drivers and a Bodily Injury and Property Damage insurance policy in the amount
of $750,000;

d) the corporate profile report of the Debtor indicates that Balayogendiran Balasingam
(the  “Guarantor”), Luxshapirasan Balayogendiran and Peraveenan

Balayogendiran are each directors and officers of the Debtor;

e) the Debtor is indebted to RBC in connection with certain credit facilities made
available by RBC to the Debtor (the “Credit Facilities”) pursuant to and under the

terms of:



Electronically filed / Déposé par voie électronique : 11-Oct-2024 Court File No./N° du dossier du greffe : CV-24-00004738-0000
Brampton Superior Court of Justice / Cour supérieure de justice

)} a credit agreement dated November 17, 2022 (the “Primary Credit

Agreement”);

i) a master lease agreement dated December 12, 2022, and the lease schedules
thereunder (together, the “Master Lease Agreement”); and

iii) a Visa Business Card Agreement dated November 24, 2022 (the “Visa
Agreement” and together with the Primary Credit Agreement and the

Master Lease Agreement, the “Credit Agreements”);

f) as security for its obligations to RBC, including, without limitation, under the
Credit Agreements, the Debtor provided security in favour of RBC (the
“Security”), including, without limitation, the general security agreement dated
November 24, 2022, registration in respect of which was duly made pursuant to the
Personal Property Security Act (Ontario) (the “PPSA”);

9) additionally, the Guarantor personally guaranteed the Debtor’s obligations to RBC
under the Credit Agreements in the principal amount of $750,000, pursuant to a
written guarantee and postponement of claim agreement dated November 24, 2022
(the “Guarantee™);

h) there are over 60 PPSA registrations against the Debtor by multiple registrants,
including, without limitation, a registration in favour of RBC against all collateral
classifications other than consumer goods (the “General RBC Registration”).
The other PPSA registrations all appear to pertain to certain specific collateral
(including, in one case, where a registrant’s general security agreement is listed as

the collateral itself) and/or are registered after the General RBC Registration;

)} certain of the Credit Facilities are repayable on demand and defaults have arisen
under the Credit Agreements;

)] RBC has also learned that the Debtor’s accounts receivables appear to be overstated
materially, resulting in a margin deficit of approximately $2,000,000, and drawings

under certain of the Credit Facilities that exceeded the Debtor’s credit availability;
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k) on July 24, 2024, RBC proceeded to make formal written demand on the Debtor
and the Guarantor for payment of the non-leasing amounts owed to RBC under the

Credit Agreements and the Guarantee, as applicable (the “Demand Letters”);

1) as set out in the Demand Letters, a total of $2,736,460.38 for principal and interest
(exclusive of legal fees, disbursements and accruing interest) was owing by the
Debtor to RBC as at July 22, 2024 in respect of the non-leasing Credit Facilities
under the Credit Agreements (the “Demanded Indebtedness”);

m) none of the Demanded Indebtedness was repaid to RBC,;

n) on August 14, 2024, RBC offered the Debtor and the Guarantor an agreement to
forbear for approximately 1.5 months, until September 30, 2024;

0) neither the Debtor nor the Guarantor signed the proposed forbearance agreement
and despite multiple follow-up emails, the Debtor (through counsel) did not provide
any comments on the proposed forbearance agreement until September 10, 2024,
by which time most of the forbearance period proposed by RBC had already

elapsed,;

p) on September 18, 2024, RBC delivered to the Debtor and its counsel a notice of
intention to enforce security pursuant to subsection 244(1) of the Bankruptcy and
Insolvency Act (Canada) (the “BIA”);

q) at this stage, RBC believes that it is just and equitable that a receiver be appointed.
A receiver is necessary for the protection of the Property and the appointment of a
receiver would enhance the prospect of recovery by RBC and protect all

stakeholders;

r RBC proposes that Spergel, a licensed insolvency trustee familiar with the
circumstances of the Debtor and its arrangements with RBC, be appointed as the

receiver;

S) Spergel has consented to act as the receiver;
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t) the other grounds set out in the affidavit of Michael Foster sworn October 7, 2024
in support of the within application (the “Supporting Affidavit”);

u) subsection 243(1) of the BIA;
V) section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended;

W) rules 1.04, 2.01, 2.03, 3.02, 16, 38 and 41 of the Rules of Civil Procedure, R.R.O.
1990, Reg. 194, as amended; and

X) such further grounds as are required and this Court may permit.

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

a) the Supporting Affidavit;
b) the consent of Spergel to act as the receiver; and

C) such other material as is required and this Court may permit.

October 11, 2024 AIRD & BERLIS LLP
Barristers & Solicitors
Brookfield Place
181 Bay Street, Suite 1800
Toronto, Ontario M5J 2T9

Sanjeev P. R. Mitra (LSO # 37934U)
Tel: (416) 865-3085
Email: smitra@airdberlis.com

Jeremy Nemers (LSO # 66410Q)
Tel: (416) 865-7724
Email: jnemers@airdberlis.com

Cristian Delfino (LSO # 87202N)
Tel: (416) 865-7748
Email: cdelfino@airdberlis.com

Lawyers for Royal Bank of Canada
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ROYAL BANK OF CANADA - and - 1175648 ONTARIO LIMITED

Applicant Respondent
Court File No. cv-24-00004738-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceedings commenced at Brampton

NOTICE OF APPLICATION
(returnable on November 15, 2024)

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Sanj Mitra (LSO # 37934U)
Tel: (416) 865-3085
Fax:  (416) 863-1515
Email: smitra@airdberlis.com

Jeremy Nemers (LSO # 66410Q)
Tel:  (416) 865-7724

Fax: (416) 863-1515

Email: jnemers@airdberlis.com

Cristian Delfino (LSO # 87202N)
Tel: (416) 865-7748

Fax:  (416) 863-1515

Email: cdelfino@airdberlis.com

Lawyers for Royal Bank of Canada
62028905.2
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Court File No. CV-24-00004738-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

THE HONOURABLE ) FRIDAY, THE 15TH
)
JUSTICE ) DAY OF NOVEMBER, 2024

ROYAL BANK OF CANADA

Applicant

-and -

1175648 ONTARIO LIMITED

Respondent

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

ORDER
(appointing Receiver)

THIS APPLICATION, made by Royal Bank of Canada (“RBC”) for an Order pursuant
to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the
“BIA”) and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the
“CJA”), appointing msi Spergel inc. (“Spergel”) as receiver (in such capacity, the “Receiver”),

without security, of all of the assets, undertakings and properties of 1175648 Ontario Limited
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(the “Debtor”) acquired for, or used in relation to, a business carried on by the Debtor and all

proceeds thereof, was heard this day by judicial videoconference via Zoom.

ON READING the affidavit of Michael Foster sworn October 7, 2024 and the exhibits
thereto, and on hearing the submissions of counsel for RBC and such other counsel as were
present, no one appearing for any other stakeholder although duly served as appears from the
affidavit of service of €*> sworn <*>, 2024, and on reading the consent of Spergel to act as the

Receiver,
SERVICE

1. THIS COURT ORDERS that the time for service of the notice of application and the
application record is hereby abridged and validated so that this application is properly returnable

today and hereby dispenses with further service thereof.
APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, Spergel 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 and all proceeds thereof (collectively, the “Property”).

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

@) 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
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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;

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
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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 $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 or section 31 of the Ontario Mortgages

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

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;
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(o) to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtor;

(p) to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtor, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property
owned or leased by the Debtor;

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

which the Debtor may have; and

n to take any steps reasonably incidental to the exercise of these powers or
the performance of any statutory obligations,

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

Property to the Receiver upon the Receiver’s request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting

records, and any other papers, records and information of any kind related to the business or
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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
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
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upon application by the Receiver on at least two (2) days’ notice to such landlord and any such

secured creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

8. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a “Proceeding”), shall be commenced or continued against the Receiver except

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of
the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver or
affecting the Property are hereby stayed and suspended except with the 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, if any, shall remain the
employees of the Debtor until such time as the Receiver, on the Debtor’s behalf, may terminate
the employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
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respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

PIPEDA AND ANTI-SPAM LEGISLATION

15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
to their advisors, but only to the extent desirable or required to negotiate and attempt to complete
one or more sales of the Property (each, a “Sale”). Each prospective purchaser or bidder to
whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

16. THIS COURT ORDERS that any and all interested stakeholders in this proceeding and
their counsel are at liberty to serve or distribute this Order, any other materials and orders as may
be reasonably required in this proceeding, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to such other interested stakeholders in this
proceeding and their counsel and advisors. For greater certainty, any such distribution or service
shall be deemed to be in satisfaction of a legal or juridical obligation, and notice requirements
within the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg.
81000-2-175 (SOR/DORS).

LIMITATION ON ENVIRONMENTAL LIABILITIES

17. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,

might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
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or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the environment or
relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act or the Ontario Occupational Health and Safety Act and regulations
thereunder (the “Environmental Legislation”), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver’s duties and powers under this Order, be deemed to be in Possession
of any of the Property within the meaning of any Environmental Legislation, unless it is actually

in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

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

RECEIVER’S ACCOUNTS

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

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

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

FUNDING OF THE RECEIVERSHIP

22.  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to
borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$150,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the “Receiver’s Borrowings Charge”)
as security for the payment of the monies borrowed, together with interest and charges thereon,
in priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subordinate in priority to the Receiver’s Charge and the
charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

23.  THIS COURT ORDERS that neither the Receiver’s Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be
enforced without leave of this Court.

24.  THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule “A” hereto (the “Receiver’s

Certificates”) for any amount borrowed by it pursuant to this Order.
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25.  THIS COURT ORDERS that the monies from time to time borrowed by the Receiver
pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed
to by the holders of any prior issued Receiver’s Certificates.

SERVICE AND NOTICE

26. 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/eservice-

commercial/) shall be valid and effective service. Subject to Rule 17.05 of the Rules of Civil
Procedure (the “Rules”) this Order shall constitute an order for substituted service pursuant to
Rule 16.04 of the Rules. Subject to Rule 3.01(d) of the Rules and paragraph 21 of the Protocol,
service of documents in accordance with the Protocol will be effective on transmission. This
Court further orders that a Case Website shall be established in accordance with the Protocol and
shall be accessible by selecting the Debtor’s name from the engagement list at the following

URL: https://www.spergelcorporate.ca/engagements/.

27.  THIS COURT ORDERS that if the service or distribution of documents in accordance
with the Protocol is not practicable, the Receiver is at liberty to serve or distribute this Order, any
other materials and orders in these proceedings, any notices or other correspondence, by
forwarding true copies thereof by prepaid ordinary mail, courier, personal delivery or facsimile
transmission to the Debtor’s creditors or other interested parties at their respective addresses as
last shown on the records of the Debtor and that any such service or distribution by courier,
personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

28.  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.


http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/
http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/
https://www.spergelcorporate.ca/engagements/
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29. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from

acting as a trustee in bankruptcy of the Debtor.

30. 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.

31. 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.

32. THIS COURT ORDERS that RBC shall have its costs of this application against the
Debtor, up to and including entry and service of this Order, provided for by the terms of RBC’s
security or, if not so provided by RBC’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.

33.  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.

34.  THIS COURT ORDERS that this Order and all of its provisions are effective as today’s

date and is enforceable without the need for entry or filing.
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SCHEDULE “A”
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that msi Spergel inc., the receiver (the “Receiver”) of all of the
assets, undertakings and properties of 1175648 Ontario Limited (the “Debtor”) acquired for, or
used in relation to a business carried on by the Debtor and all proceeds thereof (collectively, the
“Property”), appointed by Order of the Ontario Superior Court of Justice (the “Court”) dated
the 15th day of November, 2024 (the “Order”) made in an application having Court file number
CV-24-00004738-0000, 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 $150,000
which the Receiver is authorized to borrow under and pursuant to the Order.

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

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

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

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

4. All sums payable in respect of principal and interest under this certificate are payable at
the main office of the Lender at Toronto, Ontario.

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



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

Court.

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

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

DATED the day of , 20

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

Per:

Name:
Title:



ROYAL BANK OF CANADA -and - 1175648 ONTARIO LIMITED

Applicant Respondent
Court File No. CV-24-00004738-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

Proceedings commenced at Brampton

ORDER
(appointing Receiver)

AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

Sanjeev P. R. Mitra (LSO # 37934U)
Tel:  (416) 865-3085

Fax: (416) 863-1515

Email: smitra@airdberlis.com

Jeremy Nemers (LSO # 66410Q)
Tel: (416) 865-7724

Fax:  (416) 863-1515

Email: jnemers@airdberlis.com

Cristian Delfino (LSO # 87202N)
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Lawyers for Royal Bank of Canada
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1A (Ontario) Recei

Court File No. —CV-24-00004738-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIALLIST
THE HONOURABLE ) WEEKDAYFRIDAY, THE #15TH
)

JUSTICE ) DAY OF MONTHNOVEMBER,
20¥R2024

PEAINTIEE
Plaintiff

ROYAL BANK OF CANADA
Applicant
-and -

DEFENDANT

Defendant

1175648 ONTARIO LIMITED




Respondent

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

ORDER

(appointing Receiver)

THIS MOTONAPPLICATION, made by the Plaintiff’ Royal Bank of Canada (“RBC”)

for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c.
B-3, as amended (the ““BIA*”) and section 101 of the Courts of Justice Act, R.S.0. 1990, c.
C.43, as amended (the ““CJA™”), appointing {RECEFVERSNAMEImsi Spergel inc.

(“Spergel”) as receiver fand-manager]-(in such eapaeitiescapacity, the ““Receiver™”), without
security, of all of the assets, undertakings and properties of FBPEBTFOR'SNAME]1175648

Ontario Limited (the ““Debtor™”) acquired for, or used in relation to, a business carried on by the

Debtor_and all proceeds thereof, was heard this day at330University—Avenue,—Toronto;

Oantarieby judicial videoconference via Zoom.

ON READING the affidavit of INAME]Michael Foster sworn fBATE}October 7, 2024
and the Exchibitsexhibits thereto, and on hearing the submissions of counsel for INAMESIRBC

and such other counsel as were present, no one appearing for INAME]any other stakeholder

although duly served as appears from the affidavit of service of INAMEJ<*> sworn PATE]SES,
2024, and on reading the consent of tRECEFVER'S NAME]Spergel to act as the Receiver,

SERVICE

1. THIS COURT ORDERS that the time for service of the Netieenotice of

Moetienapplication and the Metionapplication record is hereby abridged and validated® so that
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this metienapplication is properly returnable today and hereby dispenses with further service
thereof.

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, (RECEIVER'SNAME]Spergel 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;—neluding and all proceeds thereof (collectively, the
“Property"”).

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not
obligated, to act at once in respect of the Property and, without in any way limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(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)
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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;




W)

(k)

)

(m)
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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;:

(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

(1)  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—f or section 31 of the Ontario Mortgages
Act, as the case may be,}® shall not be required;—and—in—each—ease—the

T

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

terms as to confidentiality as the Receiver deems advisable;

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

(0) to apply for any permits, licences, approvals or permissions as may be
required by any governmental authority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the name of the
Debtor;

(p) to enter into agreements with any trustee in bankruptcy appointed in
respect of the Debtor, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

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

which the Debtor may have; and

() 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

199

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
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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

1me¢ 199

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
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
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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

1199

tribunal (each, a ““Proceeding™”), shall be commenced or continued against the Receiver except

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the
Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

the Debtor or the Property are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver;
or affecting the Property; are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in

nee

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,
(ii1) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.
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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

199

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.
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EMPLOYEES

14.  THIS COURT ORDERS that all employees of the Debtor, if any, shall remain the
employees of the Debtor until such time as the Receiver, on the Debtor'’s behalf, may terminate
the employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may specifically agree in writing to pay, or in
respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner

Protection Program Act.

PIPEDA AND ANTI-SPAM LEGISLATION

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

1nee

one or more sales of the Property (each, a ““Sale””). Each prospective purchaser or bidder to

whom such personal information is disclosed shall maintain and protect the privacy of such
information and limit the use of such information to its evaluation of the Sale, and if it does not
complete a Sale, shall return all such information to the Receiver, or in the alternative destroy all
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related to the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all

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

destroyed.

& THIS COURT ORDERS that any and all interested stakeholders in this proceeding and

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

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

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

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

shall be deemed to be in satisfaction of a legal or juridical obligation, and notice requirements
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within the meaning of clause 3(c¢) of the Electronic Commerce Protection Regulations, Reg.

81000-2-175 (SOR/DORS).

LIMITATION ON ENVIRONMENTAL LIABILITIES

17. +6-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

1199

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

199

thereunder (the ““Environmental Legislation"”), provided however that nothing herein shall
exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver’’s duties and powers under this Order, be deemed to be in Possession

of any of the Property within the meaning of any Environmental Legislation, unless it is actually

in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

18. +7-THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
;ult of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, or in respect of its obligations under sections
81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection Program Act. Nothing in
this Order shall derogate from the protections afforded the Receiver by section 14.06 of the BIA
or by any other applicable legislation.

RECEIVER"”S ACCOUNTS

19.  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
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otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to

1199

the Receiver shall be entitled to and are hereby granted a charge (the “*‘Receiver”’s Charge"”) on

the Property, as security for such fees and disbursements, both before and after the making of
this Order in respect of these proceedings, and that the Receiver’’s Charge shall form a first
charge on the Property in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7),

81.4(4), and 81.6(2) of the BIA.®

20.  +9-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-ef-the-Commeretal-List of the Ontario Superior Court of

Justice.

21.  20-THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall
gat liberty from time to time to apply reasonable amounts, out of the monies in its hands,
against its fees and disbursements, including legal fees and disbursements, incurred at the
standard rates and charges of the Receiver or its counsel, and such amounts shall constitute

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

22.  2Z--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

$———150,000 (or such greater amount as this Court may by further Order authorize) at any

time, at such rate or rates of interest as it deems advisable for such period or periods of time as it
may arrange, for the purpose of funding the exercise of the powers and duties conferred upon the

Receiver by this Order, including interim expenditures. The whole of the Property shall be and

is hereby charged by way of a fixed and specific charge (the ““Receiver’s Borrowings
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Charge"”) as security for the payment of the monies borrowed, together with interest and
charges thereon, in priority to all security interests, trusts, liens, charges and encumbrances,
statutory or otherwise, in favour of any Person, but subordinate in priority to the Receiver’s

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

23.  22-THIS COURT ORDERS that neither the Receiver’’s Borrowings Charge nor any
other security granted by the Receiver in connection with its borrowings under this Order shall

be enforced without leave of this Court.

24.  23-THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule ““A"” hereto (the ““Receiver’s

1199

Certificates"”) for any amount borrowed by it pursuant to this Order.

25.  24—THIS COURT ORDERS that the monies from time to time borrowed by the
Receiver pursuant to this Order or any further order of this Court and any and all Receiver’s
Certificates evidencing the same or any part thereof shall rank on a pari passu basis, unless

otherwise agreed to by the holders of any prior issued Receiver”’s Certificates.

SERVICE AND NOTICE

26. 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

orotecol/http://ww

w.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/) shall be valid

and effective service. Subject to Rule 17.05 of the Rules of Civil Procedure (the “Rules”) this

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

Protocol s#thand shall be accessible by selecting the Debtor’s name from the engagement list at

the following URL: “<@="https://www.spergelcorporate.ca/engagements/.
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27.  26-—THIS COURT ORDERS that if the service or distribution of documents in
;cordance with the Protocol is not practicable, the Receiver is at liberty to serve or distribute
this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or facsimile transmission to the Debtor'’s creditors or other interested parties at their
respective addresses as last shown on the records of the Debtor and that any such service or
distribution by courier, personal delivery or facsimile transmission shall be deemed to be
received on the next business day following the date of forwarding thereof, or if sent by ordinary

mail, on the third business day after mailing.

GENERAL

28.  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.

29.  28-THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from

acting as a trustee in bankruptcy of the Debtor.

30.  29-THIS COURT HEREBY REQUESTS the aid and recognition of any court,
&)unal, 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.

31.  36-THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
e;powered 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.
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32. 3-—THIS COURT ORDERS that the—PlaintifRBC shall have its costs of this
motionapplication against the Debtor, up to and including entry and service of this Order,
provided for by the terms of thePlaintitffRBC’s security or, if not so provided by the

PlaintHffRBC’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.

33.  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.

& THIS COURT ORDERS that this Order and all of its provisions are effective as today’s

date and is enforceable without the need for entry or filing.




SCHEDULE !“A"”
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT §

I. THIS IS TO CERTIFY that fRECEFVER'S NAME]msi Spergel inc., the receiver (the
“Receiver~”) of all of the assets, undertakings and properties {PEBTOR'S NAME]of 1175648

Ontario Limited (the “Debtor”) acquired for, or used in relation to a business carried on by the
Debtor;—+nretuding and all proceeds thereof (collectively, the “Property”), appointed by Order of
the Ontario Superior Court of Justice (Cemmeretal-List){the ““Court"”) dated the —15th day
of November, 26—2024 (the ““Order~") made in an aetterapplication having Court file
number —CV-E——24-00004738-0000, 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 $———150,000 which the Receiver is authorized to borrow under and

pursuant to the Order.

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

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

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

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

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.




2
2

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

holder of this certificate.

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

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

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

DATED the day of , 20

HRECEINVER'S NAME}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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Court File No. CV-24-00004738-0000

ONTARIO
SUPERIOR COURT OF JUSTICE

BETWEEN:

ROYAL BANK OF CANADA
Applicant

-and -

1175648 ONTARIO LIMITED
Respondent
APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND

INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

AFFIDAVIT OF MICHAEL FOSTER
(sworn October 7, 2024)

I, MICHAEL FOSTER, of the City of Toronto, in the Province of Ontario, MAKE

OATH AND SAY AS FOLLOWS:

1. I am a Senior Manager, Special Loans and Advisory Services, of Royal Bank of Canada
(“RBC”). RBC is a creditor of the respondent, 1175648 Ontario Limited (the “Debtor”), and |
am responsible for management of the Debtor’s accounts and credit facilities with RBC. As such,
I have personal knowledge of the matters to which | hereinafter depose. Where | do not have
personal knowledge of the matters set out herein, | have stated the source of my information and,

in all such cases, believe it to be true.



PURPOSE

2. I am swearing this Affidavit in support of an application by RBC for, in substance, an Order
appointing msi Spergel inc. (“Spergel”) as receiver of the assets, properties and undertakings of
the Debtor acquired for, or used in relation to, a business carried on by the Debtor including all

proceeds thereof (the “Property”).

DESCRIPTION OF THE DEBTOR AND ITS BUSINESS

3. The Debtor is incorporated under the Business Corporations Act (Ontario) with its
registered office and mailing addresses in Puslinch, Ontario. The corporate profile report of the
Debtor, attached at Exhibit “A” to this Affidavit, indicates that Balayogendiran Balasingam (the
“Guarantor”), Luxshapirasan Balayogendiran and Peraveenan Balayogendiran are each directors

and officers of the Debtor.

4. The corporate profile report of the Debtor further provides that the Debtor operates under

two active business names: Adco Logistics and Adco Freight.

5. According to Adco Logistics’ website, the Debtor is a full service logistics provider,
offering services in Canada, the United States and Mexico. According to the U.S. Department of
Transportation’s Federal Motor Carrier Safety Administration website, the Debtor has 35 vehicles,
35 drivers and a Bodily Injury and Property Damage insurance policy in the amount of $750,000.

These website printouts are attached collectively as Exhibit “B” to this Affidavit.

RBC’S LOANS TO THE DEBTOR AND RELATED SECURITY

6. The Debtor is indebted to RBC in connection with certain credit facilities made available

by RBC to the Debtor (the “Credit Facilities”) pursuant to and under the terms of:



@ a credit agreement dated November 17, 2022 (the “Primary Credit Agreement”),

a copy of which is attached as Exhibit “C” to this Affidavit;

(b) a master lease agreement dated December 12, 2022, and the lease schedules
thereunder (together, the “Master Lease Agreement”), copies of which are

attached collectively as Exhibit “D” to this Affidavit; and

(© a Visa Business Card Agreement dated November 24, 2022 (the “Visa Agreement”
and together with the Primary Credit Agreement and the Master Lease Agreement,
the “Credit Agreements”), a copy of which is attached as Exhibit “E” to this

Affidavit.

7. As security for its obligations to RBC, including, without limitation, under the Credit
Agreements, the Debtor provided security in favour of RBC (the “Security”), including, without
limitation, the general security agreement dated November 24, 2022 (the “GSA”), registration in
respect of which was duly made pursuant to the Personal Property Security Act (Ontario) (the

“PPSA”). A copy of the GSA is attached as Exhibit “F” to this Affidavit.

8. Additionally, the Guarantor personally guaranteed the Debtor’s obligations to RBC under
the Credit Agreements in the principal amount of $750,000, pursuant to a written guarantee and
postponement of claim agreement dated November 24, 2022 (the “Guarantee”). A copy of the

Guarantee is attached as Exhibit “G” to this Affidavit.

OTHER REGISTERED SECURED CREDITORS AGAINST THE DEBTOR

9. Copies of the PPSA certified search results for the Debtor with currency to September 15,

2024, and for the Debtor’s previous name and current two business names with currency to October



1, 2024, are attached collectively as Exhibit “H” to this Affidavit. The PPSA search results show
over 60 registrations by multiple secured registrants, including, without limitation, a registration
in favour of RBC against all collateral classifications other than consumer goods (the “General
RBC Registration”). The other registrations all appear to pertain to certain specific collateral
(including, in one case, where a registrant’s general security agreement is listed as the collateral
itself) and/or are registered after the General RBC Registration. | am advised by RBC’s co-
counsel, Cristian Delfino, and verily believe, that all registrants under the PPSA will be served

with a copy of the within application.

DEFAULT, DEMAND AND FORBEARANCE AGREEMENT

10.  Certain of the Credit Facilities are repayable on demand. Additionally, defaults have arisen
under the Credit Agreements, which the Debtor has failed to rectify as at the date of the swearing
of this Affidavit. As part of its review of the Debtor’s affairs, RBC learned that the Debtor’s
accounts receivables appeared to be overstated materially. This overstatement resulted in a margin
deficit of approximately $2,000,000, and drawings under certain of the Credit Facilities that

exceeded the Debtor’s credit availability.

11.  OnJuly 24, 2024, RBC proceeded to make formal written demand on the Debtor and the
Guarantor for payment of the non-leasing amounts owed to RBC under the Credit Agreements and
the Guarantee, as applicable (the “Demand Letters”). Copies of the Demand Letters are attached

as Exhibit “I” to this Affidavit.

12.  As set out in the Demand Letters, a total of $2,736,460.38 for principal and interest

(exclusive of legal fees, disbursements and accruing interest) was owing by the Debtor to RBC as



at July 22, 2024 in respect of the non-leasing Credit Facilities under the Credit Agreements (the

“Demanded Indebtedness”).
13. None of the Demanded Indebtedness was repaid to RBC.

14.  On August 14, 2024, RBC offered the Debtor and the Guarantor an agreement to forbear
for approximately 1.5 months, until September 30, 2024. As set out in the email exchange attached
as Exhibit “J” to this Affidavit: (i) neither the Debtor nor the Guarantor signed the proposed
forbearance agreement; and (ii) despite multiple follow-up emails, the Debtor (through counsel)
did not provide any comments on the proposed forbearance agreement until September 10, 2024,

by which time most of the forbearance period proposed by RBC had already elapsed.*

15.  On September 18, 2024, RBC delivered to the Debtor and its counsel a notice of intention
to enforce security (the “BIA Notice”) pursuant to subsection 244(1) of the Bankruptcy and
Insolvency Act (Canada) (the “BIA”). A copy of the BIA Notice is attached as Exhibit “K” to

this Affidavit.

16.  As at the time of the swearing of this Affidavit, the Demanded Indebtedness remains
unpaid. RBC considers, at this stage, the only reasonable and prudent path forward is to take any
and all steps necessary to protect the Property by having a receiver appointed, and it is within

RBC’s rights under the Security to do so.

! The terms of the counter proposal offered by the Debtor on September 10, 2024 have been redacted from Exhibit
“J” to this Affidavit.



APPOINTMENT OF A RECEIVER

17. In the circumstances set out above, | believe that it is just and equitable that a receiver be
appointed. A receiver is necessary for the protection of the Property. RBC believes that the
appointment of a receiver would enhance the prospect of recovery by RBC and protect all

stakeholders.

18. RBC proposes that Spergel be appointed as the receiver.

19.  Spergel is a licensed insolvency trustee and is familiar with the circumstances of the Debtor

and its arrangements with RBC.

20.  Spergel has consented to act as receiver should the Court so appoint it, as set out in

Spergel’s consent attached as Exhibit *“L”" to this Affidavit.

21.  This Affidavit is made in support of the within application, and for no other or improper

purpose whatsoever.

SWORN by Michael Foster at

the City of Toronto, in the Province of
Ontario, before me on this 7*" day of
October, 2024 in accordance with

0. Reg. 431/20, Administering Oath
or Declaration Remotely.

N N N

il

MICHAEL FOSTER

N N N N N

Commissioner for taking affidavits, etc.
(Cristian Delfino, LSO No. 87202N)


cdelfino
Signature - CD


This is Exhibit “A” referred to in the Affidavit of Michael Foster sworn before me at
Toronto, Ontario, this 7" day of October, 2024

Commissioner for Taking Affidavits


cdelfino
Signature - CD



Transaction Number: APP-A10587691718
Report Generated on October 02, 2024, 10:24

Ministry of Public and

Ontario @ Business Service Delivery

Profile Report

1175648 ONTARIO LIMITED as of October 02, 2024

Act Business Corporations Act

Type Ontario Business Corporation

Name 1175648 ONTARIO LIMITED

Ontario Corporation Number (OCN) 1175648

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation April 18, 1996

Registered or Head Office Address 7459 Mclean Road West, Puslinch, Ontario, NOB 2J0, Canada

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

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

Name
Address for Service

Resident Canadian
Date Began

Name

Address for Service
Resident Canadian
Date Began

Name

Address for Service
Resident Canadian
Date Began

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

V. Quimfonidhe- W) -

Director/Registrar

Transaction Number: APP-A10587691718
Report Generated on October 02, 2024, 10:24

BALAYOGENDIRAN BALASINGAM

1757 Rowntree Court, Mississauga, Ontario, L4W 4V3,
Canada

Yes

April 18, 1996

LUXSHAPIRASAN BALAYOGENDIRAN

7459 Mclean Rd W, Puslinch, Ontario, NOB 2J0, Canada
Yes

January 01, 2024

PERAVEENAN BALAYOGENDIRAN

7459 Mclean Rd W, Puslinch, Ontario, NOB 2J0, Canada
Yes

January 01, 2024

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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Active Officer(s)
Name

Position

Address for Service

Date Began

Name

Position

Address for Service
Date Began

Name

Position

Address for Service
Date Began

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

V. Quimfonidhe- W) -

Director/Registrar

Transaction Number: APP-A10587691718
Report Generated on October 02, 2024, 10:24

BALAYOGENDIRAN BALASINGAM

President

1757 Rowntree Court, Mississauga, Ontario, L4W 4V3,
Canada

April 18, 1996

LUXSHAPIRASAN BALAYOGENDIRAN

Treasurer

7459 Mclean Road West, Puslinch, Ontario, NOB 2J0, Canada
January 01, 2024

PERAVEENAN BALAYOGENDIRAN

Secretary

7459 Mclean Road West, Puslinch, Ontario, NOB 2J0, Canada
January 01, 2024

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-A10587691718
Report Generated on October 02, 2024, 10:24

Corporate Name History

Name 1175648 ONTARIO LIMITED
Effective Date December 19, 2001
Previous Name ADCO COURIERS LTD.
Effective Date April 18, 1996

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

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

Name

Business Identification Number (BIN)
Registration Date

Expiry Date

Name

Business ldentification Number (BIN)
Registration Date

Expiry Date

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

V. Quimfonidhe- W) -

Director/Registrar

ADCO LOGISTICS
1000263881
July 20, 2022
July 19, 2027

ADCO FREIGHT
1000663625
September 26, 2023
September 25, 2028

Transaction Number: APP-A10587691718
Report Generated on October 02, 2024, 10:24

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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Expired or Cancelled Business Names
Name

Business Identification Number (BIN)
Status

Registration Date

Expired Date

Name

Business ldentification Number (BIN)
Status

Registration Date

Expired Date

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

V. Quimfonidhe- W) -

Director/Registrar

ADCO LOGISTICS
161336748

Inactive - Expired
December 13, 2006
December 10, 2021

ADCO LOGISTICS
111299061

Inactive - Expired
December 19, 2001
December 18, 2006

Transaction Number: APP-A10587691718
Report Generated on October 02, 2024, 10:24

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-A10587691718
Report Generated on October 02, 2024, 10:24

Document List
Filing Name Effective Date

CIA - Notice of Change March 27, 2024
PAF: BALAYOGENDIRAN BALASINGAM

CIA - Notice of Change April 07, 2022
PAF: Balayogendiran BALASINGAM

CIA - Notice of Change May 12, 2021
PAF: BALAYOGENDIRAN BALASINGAM - DIRECTOR

CIA - Notice of Change April 29, 2021
PAF: BALAYOGENDIRAN BALASINGAM - DIRECTOR

CIA - Notice of Change November 20, 2020
PAF: BALAYOGENDIRAN BALASINGAM - DIRECTOR

CIA - Notice of Change September 24, 2020
PAF: BALAYOGENDIRAN BALASINGAM - DIRECTOR

CIA - Notice of Change June 15, 2020
PAF: BALAYOGENDIRAN BALASINGAM - DIRECTOR

Annual Return - 2019 December 01, 2019
PAF: BALA BALASINGAM - DIRECTOR

Annual Return - 2018 October 14, 2018
PAF: BALA BALASINGAM - DIRECTOR

CIA - Notice of Change August 02, 2018
PAF: BALAYOGENDIRAN BALASINGAM - DIRECTOR

Annual Return - 2017 December 03, 2017
PAF: BALA BALASINGAM - DIRECTOR

Annual Return - 2016 October 02, 2016
PAF: BALA BALASINGAM - DIRECTOR

Annual Return - 2015 February 13, 2016
PAF: BALA BALASINGAM - DIRECTOR

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

V. Quimfonidhe- W) -
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10587691718
Report Generated on October 02, 2024, 10:24

Annual Return - 2014 November 08, 2014
PAF: BALA BALASINGAM - DIRECTOR

CIA - Notice of Change December 17,2013
PAF: BALAYOGENDIRAN BALASINGAM - DIRECTOR

Annual Return - 2013 November 23, 2013
PAF: BALA BALASINGAM - DIRECTOR

Annual Return - 2012 November 06, 2012
PAF: BALA BALASINGAM - DIRECTOR

Annual Return - 2011 December 03, 2011
PAF: BALA BALASINGAM - DIRECTOR

Annual Return - 2010 September 18, 2010
PAF: BALA BALASINGAM - DIRECTOR

CIA - Notice of Change June 11, 2010
PAF: BALAYOGENDIRAN BALASINGAM - DIRECTOR

Annual Return - 2005 July 12, 2007

BCA - Articles of Amendment December 19, 2001
Annual Return - 2000 November 15, 2001
CIA - Initial Return June 03, 1996

PAF: BALAYOGENDIRAN BALASINGAM - DIRECTOR
BCA - Special Resolution May 16, 1996

BCA - Articles of Incorporation April 18, 1996

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

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

V. Quimfonidhe- W) -

Director/Registrar

This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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This is Exhibit “B” referred to in the Affidavit of Michael Foster sworn before me at
Toronto, Ontario, this 7" day of October, 2024

Commissioner for Taking Affidavits


cdelfino
Signature - CD



t. 1-800-238-2326

Home Services Customers About Us Careers

History of ADCO

Adco Logistics started in 1993 as a small courier
company in the Greater Toronto Area. Small point “A”
to point “B” pick ups and deliveries were our specialty.

Over the past 20 years Adco’s fleet has grown to over
100 vehicles. Our fleet consists of tractor trailers,
straight trucks, tandem axle straight trucks, flatbeds,
sprinter vans, cargo vans and cars.

The entire fleet is satellite tracked including the cars. You will never lose track of
your freight again.

Adco Logistics is now a full service logistics provider offering service in Canadaq,
the United States and Mexico. Adco can safely and reliably move your freight from
Canada to the US and to Mexico seamlessly.

Adco has all required systems and designations to do this:

ISO 9001-2008 operating system.

FAST (Free and Secure Trade)

CSA [PIP (Partners in Protection)

C-TPAT (Customs Trade Partnership against Terrorism)



e Ace E Manifest
e CAMSC (Canadian Aboriginal Minority Supplier Council

Adco Logistics’ customer base has grown significantly to include a large number
of automotive manufacturers including General Motors, Ford Motor Company,
Chrysler Group, Honda, Toyota, as well as 100’s of their suppliers.

Adco Logistics is also proud to move your mail with our dedicated service trucks
operating for Canada Post.

Delivering Peace of mind

President’s Speech

When I started ADCO | had one goal in mind — to move freight more effectively
than anyone else. | wanted my service to be unquestioningly reliable, while at the
same time | needed to be cost effective for my clients. Today | believe that | offer
highly effective, cost competitive and reliable solutions to customers who are
serious about holding minimum inventories, and meeting stringent deadlines.

Before | started ADCO, | literally got my experience in the driver’s seat — as a local
courier driver. As d consequence, in d very real sense | know the pressures my
drivers and dispatchers experience every day. | also know what is possible, and
what really does not work.

Today | have all the sophistication that modern technology has to offer, from up-
to-the-minute satellite tracking and tracing, a fully computerized dispatch
operation and full EDI compliance.

ADCO is ISO 9001-2008 certified. While growing this company from the ground up it
taught me that a successful company needs proper controls in place.

I run a tight “hands on” operation. Like any entrepreneur, | have faced many
challenges but with tight controls, proper industry accredited procedures and
having the right people in place, Adco has become the successful company that it
is today. We never stop learning and improving. It is by this that we can adapt to
the sophisticated requirements of an ever more complex client base. | believe
though that | have met and continue to meet the challenges.



President
ADCO

Mission of ADCO

The mission of the ADCO LOGISTICS team is to continually deliver to our customers
the best possible service, by providing industry leading standards of reliability,
proprietary technology in communications and value to our expedited, dedicated,
and LTL freight services. ADCO LOGISTICS recruits only the most skilled and
qualified business partners to transport our customers valued product in a safe
and secure manner. We will exceed our customers’ highest expectations from a
24[7/365 logistics provider. ADCO will continue to invest in our people and our
business to improve our skills, technology, and strategic alliances.

Delivering Peace of mind

Certificates

PIP (Partners in Protection)

Partners in Protection (PIP) is a Canada Border Services Agency (CBSA) program
that enlists the cooperation of private industry to enhance border and trade chain
security, combat organized crime and terrorism and help detect and prevent
contraband smuggling.

Read more...

ACE
ACE is the commercial trade processing system being developed by CBP to
facilitate legitimate trade and strengthen border security.

Read more...

CAMSC

CAMSC operates as a private sector-led, non profit membership organization
governed by a board of Directors; comprised of major multinational corporations
operating in Canada. The organization aims to boost economic development
efforts and employment.

Read more...



F.A.S.T - Free And Secure Trade

The FAST program is a commercial clearance program designed to ensure safety
and security while expediting legitimate trade across the Canada-U.S. border. All
FAST program participants must undergo a risk assessment.

Read more...

C-TPAT (Customs-Trade Partnership Against Terrorism)

C-TPAT is a partnership program designed to ensure the security of cross-border
trade. Companies must meet a number of requirements to obtain C-TPAT
certification.

Read more...

1ISO-9001
ADCO Logistics is certified under ISO 9001:2008. ISO 9001:2008 is an outline for a
Quality Management System (QMS).

ISO is the International Organization for Standardization. ISO is an organization that
develops standards for use worldwide to help companies plug into the world
market. The standard; ISO 9001:2008 outlines criteria for a good QMS.

Read more...






Learn About the CSA Prioritization Preview

FMCSA is proposing a new prioritization methodology to keep enforcement efforts focused
on the carriers in most need of intervention. Learn more about these changes and how

they will improve highway safety.

Visit the CSA Prioritization Preview

1175648 ONTARIO
LIMITED

DBA: ADCO LOGISTICS

U.S. DOT#: 706546

Address: 1190 MEYERSIDE DR
MISSISSAUGA, ON L7C 1P2
Number of Vehicles: 35
Number of Drivers: 35
Number of Inspections: 21

Safety Rating & O0S

Rates

(As of 09/12/2024 updated daily

Licensing and Insurance

(As of 09/12/2024 updated hourly
from L&)

from SAFER) Active For-Hire Authority

SATISFACTORY Type Yes/No MC#/MX#

(Rating Date: 11/02/2007) Property Yes  MC-
326566

Out of Service Rates Passenger No

Type 00S % National Avg % Household Goods No

Vehicle 20.0 21.4 Broker No

Driver 4.8 6.0
Hazmat 4.5

BASIC Status (public Property Carrier View) ?
Behavior Analysis & Safety Improvement Categories (BASICs)

Based on a 24-month record ending August 30, 2024

=\ e 9,
sl F - s B
o A N %
Not Public Not Public
Hours-of- Controlled Hazardous
Service Vehicle Substances Materials
Unsafe Driving Crash Indicator Compliance Maintenance and Alcohol Compliance Driver Fitness
On-Road Performance
1.33 3.11 1.70 0 0
Measure NOT Measure Measure Measure NOT Measure
PUBLIC PUBLIC

On-Road Performance Detail



Driver Driver Vehicle Driver Driver
Inspections with Inspections: 21 Inspections: 5 Inspections: 21 Inspections: 21
U'nsaf‘e Driving with HOS with Vehicle with with Driver
Violations: 4 Compliance Maint. Drugs/Alcohol Fitness
Safety Event Violations: 6 Violations: 3 Violations: 0 Violations: 0
Qroup: ?-8 drlyer Safety Event Safety Event Safety Event Safety Event
'J‘SPefCt'I‘;r.‘S.W'th NOT Group:21-100  Group: 5-10 Group: No NOT Group: 21-100
nsafe Driving . . )
Violations PUBLIC relevanF driver relevan.t vehicle Safety.Event PUBLIC relevanfcdnver
inspections inspections Grouping inspections
Avg. PU x UF:
21.7
Segment:
Combination
Carrier
Investigation Results
No Acute/Critical No Acute/Critical No Acute/Critical No Acute/Critical No Acute/Critical
Violations N/A Violations Violations Violations NOT Violations
Discovered Discovered Discovered Discovered Discovered
PUBLIC
Select a BASIC icon above to get details, or view your Complete SMS Profile.
VIOLATION SUMMARY Violations: 17
Violations Description # #00S Violation BASIC
Violations  Violations Severity
Weight
s . . Unsafe
392.16 Failing to use seat belt while operating a CMV 1 0 7 .
Driving
o Unsafe
392.2LV Lane Restriction violation 1 0 3 .
Driving
392 9-SLLS2 State/L9c§l Laws - Speeding 6-10 miles per hour over the 5 0 4 Un'sf':\fe
speed limit. Driving
395.22H4 Driver failed to rnalntaln supply of blank drivers records of duty 1 0 1 HO.S
status graph-grids Compliance
395.24C2ll Driver failed to manually add the trailer number 1 0 1 HO.S
Compliance
: HOS
395.24(d) ELD cannot transfer ELD records electronically 2 0 3 .
Compliance
. . . . S HOS
395.32B Driver failed to assume or decline unassigned driving time 1 0 5 :
Compliance
395.3A1- HOS (ProPerty) - Driving more tchan 11 hours following 10_ HOS
consecutive hours off duty during the current 8 consecutive 1 0 7 .
HOSPD } ; Compliance
day period. Date and Time:
395.3A3-PROP Drl\{lng beyond 11 hour driving limit. (Property Carrying 1 0 7 HO.S
Vehicle) Compliance
. HOS
395.8(e) False report of drivers record of duty status 1 0 7 .
Compliance
395.8E- HOS (Property) - Driver produces a false record of duty status ) 1 . HOS
HOSPDOOS  with an apparent attempt to conceal hours. Explain: Compliance




392.2WC Wheel (Mud) Flaps missing or defective 1 0 1 vehicle

Maint.
. . Vehicle
393.43 No/improper breakaway or emergency braking 1 1 4 Maint.
. . . . Vehicle
393.95(f) No / insufficient warning devices 1 0 2 .
Maint.
INSPECTION HISTORY Total Inspections: 21
Report Vehicle Measure
Severity | Time
Inspection Date Number State Plate Number Plate State Type Weight | Weight
(Sw) (Tiw)
7/18/2024 MIBROWP02060 Ml PAT79897 ON TRUCK TRACTOR 3
5/22/2024 MN1783000136 MN PA73867 ON TRUCK TRACTOR 3
HOS Compliance Violation: 395.3A1-HOSPD HOS (Property) - Driving more than 11 hours following 10 consecutive 7
hours off duty during the current 8 consecutive day period. Date and Time:
HOS Compliance Violation: 395.8E-HOSPDOOS HOS (Property) - Driver produces a false record of duty status with 7
an apparent attempt to conceal hours. Explain:
3/25/2024 MTU667000335 MT PA76920 ON TRUCK TRACTOR 3

HOS Compliance Violation: 395.8E-HOSPDOOS HOS (Property) - Driver produces a false record of duty status with 7 +2 (00S)
an apparent attempt to conceal hours. Explain: (O0S)

3/20/2024 KYCV44830400 KY PA69489 ON TRUCK TRACTOR 3
2/13/2024 VT60A0000234 VT PA88579 ON STRAIGHT TRUCK 2
HOS Compliance Violation: 395.24C2Il| Driver failed to manually add the trailer number 1
HOS Compliance Violation: 395.22H4 Driver failed to maintain supply of blank drivers records of duty status graph- 1
grids
Vehicle Maint. Violation: 393.95(f) Emergency Equipment - Stopped vehicle warning devices missing or improper. 2
HOS Compliance Violation: 395.3A3-PROP Driving beyond 11 hour driving limit. (Property Carrying Vehicle) 7
1/5/2024 NYSPT0356608 NY PA81355 ON TRUCK TRACTOR 2
12/13/2023 MNOOWQO001714 MN PA89450 ON TRUCK TRACTOR 2
Unsafe Driving Violation: 392.2-SLLS2 State/Local Laws - Speeding 6-10 miles per hour over the speed limit. 4
12/1/2023 MD3261002648 MD PA88579 ON STRAIGHT TRUCK 2
Vehicle Maint. Violation: 393.43 No/improper breakaway or emergency braking (00S) 4 +2(00S)
12/1/2023 AR469D012096 AR PA89450 ON TRUCK TRACTOR 2
10/4/2023 NDTR36002079 ND PA69489 ON TRUCK TRACTOR 2
HOS Compliance Violation: 395.8(e) False report of drivers record of duty status 7
8/31/2023 OH1194000591 OH PA82722 ON TRUCK TRACTOR 2
Unsafe Driving Violation: 392.16 Failing to use seat belt while operating a CMV 7
8/14/2023 KYCV41513994 KY PA73867 ON TRUCK TRACTOR 1
7/28/2023 WYPTRR000531 WY PA76920 ON TRUCK TRACTOR 1
HOS Compliance Violation: 395.24(d) ELD cannot transfer ELD records electronically 3
HOS Compliance Violation: 395.32B Driver failed to assume or decline unassigned driving time 5
7/1/2023 MTH619000591 MT PAT72438 ON TRUCK TRACTOR 1
6/16/2023 MIHARRK01074 MI PA69489 ON TRUCK TRACTOR 1
Unsafe Driving Violation: 392.2LV Lane Restriction violation 3
6/2/2023 MTH643000062 MT PA76920 ON TRUCK TRACTOR 1
5/11/2023 SD003D020700 SD PA69489 ON TRUCK TRACTOR 1
4/6/2023 MNO00Z1006008 MN PA64317 ON TRUCK TRACTOR 1
1/13/2023 MINESBA00137 Ml PA53495 ON TRUCK TRACTOR 1
HOS Compliance Violation: 395.24(d) ELD cannot transfer ELD records electronically
Vehicle Maint. Violation: 392.2WC Wheel (Mud) Flaps missing or defective 1
12/7/2022 KYCV44622840 KY PA53495 ON TRUCK TRACTOR
9/20/2022 WV4729001242 WV PA52354 ON TRUCK TRACTOR

Unsafe Driving Violation: 392.2-SLLS2 State/Local Laws - Speeding 6-10 miles per hour over the speed limit. 4




REVIEWED-NOT PREVENTABLE CRASH ACTIVITY (VEHICLES INVOLVED IN CRASHES) Total Number of Crashes: 0

This carrier has no crashes to display.

CRASHES INCLUDED IN SMS (VEHICLES INVOLVED IN CRASHES) Total Number of Crashes: 0

This carrier has no crashes to display.

INVESTIGATION RESULTS Acute/Critical Violations: 0

This carrier has no Acute/Critical violations to display.

Summary of Activities Carrier Registration Enforcement Cases
The summary includes information Subject to General Threshold (Six years as of 09/12/2024 updated
on the 5 most recent investigations monthly from EMCSA)

and 24 months of inspections and

crash history. No penalties found

Most Recent Investigation:
10/25/2007 (Compliance Review)
Total Inspections: 21
Total Inspections without
Violations used in SMS: 10
Total Inspections with
Violations used in SMS: 11
Total Crashes*: 0

*Crashes listed represent a motor
carrier’sinvolvement in reportable
crashes, regardless of the carrier’s or
driver’s role in the crash. Continue
for details.

USE OF SMS DATA/INFORMATION

FAST Act of 2015:

Readers should not draw conclusions about a carrier's overall safety condition simply based on the data displayed in this system. Unless a motor
carrier has received an UNSATISFACTORY safety rating under part 385 of title 49, Code of Federal Regulations, or has otherwise been ordered to
discontinue operations by the Federal Motor Carrier Safety Administration, it is authorized to operate on the Nation's roadways.

Safety Measurement System:

The data in the Safety Measurement System (SMS) is performance data used by the Agency and Enforcement Community. A & symbol, based
on that data, indicates that FMCSA may prioritize a motor carrier for further monitoring.

The& symbol is not intended to imply any federal safety rating of the carrier pursuant to 49 USC 31144. Readers should not draw conclusions
about a carrier's overall safety condition simply based on the data displayed in this system. Unless a motor carrier in the SMS has received an
UNSATISFACTORY safety rating pursuant to 49 CFR Part 385, or has otherwise been ordered to discontinue operations by the FMCSA, it is
authorized to operate on the nation's roadways.



Motor carrier safety ratings are available at http://safer.fmcsa.dot.gov and motor carrier licensing and insurance status are available at http://li-
public.fmcsa.dot.gov/.







Choose Menu Option v

Details

US DOT: 706546 Docket Number: MC00326566
Legal Name: 1175648 ONTARIO LIMITED

Doing-Business-As ADCO LOGISTICS
Name:
. Business . Mail Undeliverable
Business Address Telephone and Fax Mail Address Telephone and Fax Mail

1190 MEYERSIDE DR
MISSISSAUGA ON L5T 1R7 (905) 564-6564 NO
CA

Authority Type Authority Status Application Pending

| Common ACTIVE NO |
| Contract NONE NO [

Broker NONE NO

Property Passenger Household Goods Private Enterprise
([ vs [ N~ [ N | N [ N |

IW Insurance Required Insurance on File

| BIPD $750,000 $750,000 [
| Cargo NO NO [
| Bond YES YES ||
BOC-3: YES

Blanket Company: ALL AMERICAN AGENTS OF PROCESS

Web Site Content and BOC-3 Information Clarification

Active/Pending Insurance Rejected Insurance Insurance History, Authority History, Pending Application Revocation

September 13, 2024

Federal Motor Carrier Safety Administration
1200 New Jersey Avenue SE, Washington, DC 20590 - 1-800-832-5660 - TTY: 1-800-877-8339 - Field Office Contacts

f ‘.“q_% FMCSA Home | DOT Home | Feedback | Privacy Policy | USA.gov | Freedom of Information Act (FOIA) | Accessibility | OIG Hotline | Web Policies and Important Links | Plug-ins | Related Sites | Help

‘H-u.d‘



This is Exhibit “C” referred to in the Affidavit of Michael Foster sworn before me at
Toronto, Ontario, this 7" day of October, 2024

Commissioner for Taking Affidavits


cdelfino
Signature - CD



Royal Bank of Canada

Commercial Financial Services

8880 Financial Dr. 2nd Floor Mezzanine
Mississauga, ON, LN 7Y5

November }{7, 2022
Private and|Confidentia

1175648 ONTARIO LIMITED
1180 Meyerside Dr.
Mississaugal ON

LET 1R7?

“Credit Facilities") subject to the terms and conditions set forth below and in the attached Terms &
Conditions d@nd Schedules (collectively the “Agreement”). Any and all security that has been
delivered td the Bank and is set forth as Securty below, shall remain in full force and effect, is
expressly reserved by the Bank and, unless expressly indicated otherwise, shall apply in respect of all
cbligations fdf the Borrower under the Credit Facilities. Unless otherwise provided, all dollar amounts
are in-Canadian currency.

ROYAL BA:}K OF CANADA (the "Bank") hereby offers the credit facilities described below (the

o
The Barnk r,é}serves all of its rights and remedies at any time and from time to time in connection with
any or all brgaches, defaults or Events of Default now existing-or hereafter arising under this
Agr’eqment??r any other agreement delivered to the Bank, and wheather known or unknown, and this
Agreementishall not be construed as a waiver of any such breach, default or Event of Default.

il

il .
BORROWEF: 1175648 Ontario Limited {the "Borrower”)}

3
CREDIT FACILITIES

Facility #1 $2,500,000.00 revolving demand facility by way of.

a) RBP based loans (*“RBP Loans"}

:Revd!ve in-increments of. | $5,000.00 Minimum retained balance: | $0.00
Revolyed by: Bank Interest rate (per annumy): RBP + 1.00%

3
b} RBUSBR based toans in US currency (“RBUSBR Loans"}

-Revd[‘;e in increments of. | $5,000.00 Minimum retained balance: | $0.00
‘Revaolved by: Bank Intevest rate (per annum): RBUSBR + 1.00%

¢) Letters 'cff Guarantee {"LGs"}

-Feas}} to be advised on a transaction-by-transaction basis. Fees and drawings to be charged to
‘Borrower's accounts. Minimum fee of $100.00.

* Registered 'irrlademark of Royal Bank of Canada
SRE #270104&9 Page 1 of 6

b




1175648 Ontaric Limited November 17, 2022

AVAILABILITY

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

Inthe event the aggregate Borrowings outstanding under this facility exceed $1,000,000.00, the
aggregate Borrowings outstanding under this facility must not exceed at any time the aggregate of the
following, le$s Potential Prior-Ranking Claims including, without limitation, Lienable Payables {the
“Borrowing Limit"):

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

REPAYMENT

Notwithstanging compliance with the covenants and all other terms and conditions of this Agreement,
and regard[ess of the maturities of any outstanding instrumants or contracts, Borrowings under this
facility are repayab[e on demand.

GENERAL CCOUNT

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

currency (each a “General Account”} for the conduct of the Borrower's day-to-day banking

business. The Borrower authorizes the Bank daily o7 otherwise as and when determined by the

Bank; to asdertain the balance of each General Account and:

a) ifsuch r.’aos:t:on is a debit balance the Bank may, subject to the revolving increment amount and
minimum retained balance specified in this Agreement, make available a Borrowing by way of
RBP Loans, or RBUSBR Loans as applicable, under this facility;

b) if such ﬂosmon is a credit balance, where the facility is indicated to be Bank revolved, the Bank
may, sub]ect to the revolving increment amount and minimum retained balance specified in this
Agreement, apply the amount of such credit balance or any part as a repayment of any
Borrowings outstanding by way of RBP Loans, or RBUSBR Loans as applicable, under this
far:ihty

¢} if suchigosition is a credit balance, where this facility is indicated to be Borrower revolved, the
Bank wxlll apply repayments on such facility only if so advised and directed by the Borrower.

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

AVAILABIIJITY

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

!
OTHER FACILITIES
The CreditFacilities are In addition to the following facilities (the “Other Facilities™). The Other
Facilities will be governed by this Agreement and separate agreements between the Borrower and
the Bank. I the event of a conflict between this Agreement and any such separate agreement, the
terms of thr separate agreemant will govern.

a) Credit ?C'ard to a maximum amount of $250,000.00 available in Canadian currency and US
currency ;
|

. A . . .
b) Al Forejgn Exchange Forward Contracts outstanding at any time. and from time to time.

Page 2 of 6




1175648 O:r' tario Limited November 17, 2022

Cne Time Fee: Monthiy Fee:

Payable upon acceptance of this Agreement or Payable in arrears on the same day of each

as agreed upon between the Borrower and the  month.

Bank. '
' Facility #1 Management Fee: 5250.00

Application Fee: $3,000.00

Review Fe_fe; $2,000.00

SECURITY f

Security for 1he Borrowings and all other obligations of the Borrowar to the Bank, including, without
lirmitation, ariy amounts outstanding under any Leases, if applicable, (collectively, the “Sacurity™),
shall 1nciude

a) General security agreement an the Bank's forrm 824 signed by the Borrower constituting a first
rankmg secunty interest in all personal property of the Borrower;

)] Guaranﬁee and postponement of claim on the Bank's form 812 in the amount of $750,000.00
SIgned by Balayogendiran Balasingam,

&) Postponem ent and assignment of claim on the Bank’s form 218 signed by Balayogendiran
Balasmgam
_ _ [

FINANGIAL| COVENANTS

[ the event{that the Borrower, changes accounting standards, accounting principles and/or the
applicationef accounting principles during the terfn of this Agreement, all financial covenants shall be
cajculated usmg the accounting standards and principles applicable at the time this Agreement was

entered mt_o

Without aﬁectmg or limiting the right of the Bank to terminate or demand payment of, or cancel or
restrict avall’abultty of any urndilized portion of any demand or other discretionary facility the Borrower
covenants qnd agrees with the Bank that the Borrower will:

a) mamtau? to bé measured as at the end of each fiscal year:

i. leéd Charge Coverage, of not less than 1.15:1;

EPOR‘I‘ING REQUIREMENTS

The Borrow;er will provide the following to the Bank:

a) in the event the aggregate Borrowings outstanding under Facility #1 exceed $1,000,000.00
as 'ét the end of any month, a Borrowing Limit Certificate, substantially in the form of
Scl ledule “F”, signed on behalf of the Borrower by any one of the Chief Executive Officer, the
Pre ident, the Vice-President Finance, the Treasurer, the Comptroller, the Chief Accountant
or any other employee of the Borrower holding equivalent office, within 30 days of such
month end, untess one has been provided within the immediately preceding 30 days
pur§uant 1o the Conditions Precedent Facility #1 section of this Agreement;

by in the event the aggregate Barrowings outstanding under Facility #1 exceed $1,000,000.00
as! ét the and of any month, aged list of accounts receivable, aged list of accounts payable, and
!zsﬁng of Potential Prior-Ranking Claims including specific to third party truck —~ owner
operators and sub-contractors for the Borrower, within 30 days of such month-end, unless
thése have been provided within the immediately preceding 30 days pursuant to the
Condttions Precedent Facility #1 section of this Agreement;

<) anqua[ review engagement financial statements for the Borrower, within 120 days of each
ﬁscal year end;
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.

d) anﬁ@al chartered accountant confirmation of unfunded capital expenditures for the fiscal year
' .su;:i;?orte_d by the applicable calculations for the Borrower, within 120 days of each fiscal year
end;
e) ann’_ﬁai equipment and financing listing including year, vehicle make, model, VIN #, purchase
pri:js%, down payment, unfunded amount, loan/lease, amount financed, payment amount,
bullet amount, start date, end date and lender, within 120 days of each fiscal year end,

it . <
) biephial personal statement of affairs for all Guarantors, who are individuals, within 120 days
©oof t]'}’e end of every second fiscal year of the Borrower, commencing with the fiscal year
ending in 2023;

o) suc:rfz other financial and operating statements and reports as and when the Bank may
reaspnably require. '
it

CONDITIONS PRECEDENT |
[n no event: \'vaiI[ the Credit Facilities or any part thereof be avallable untess the Bank has received:

a} aduly tf_eicecuted copy of this Agreement;

b) the Security provided for herein, registered, as required, to the satisfaction of the Bank;

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

d) such otHer authorizations, approvals, opinions and documentation as the Bank may reasonably
require;

Additionally:
e} all documentation to be received by the Bank shall be in form and substance satisfactory to the
Banl; ¢

f) No Borrowing will be made avaitable unless a satisfactory visit and inspection of the Borrower's
premises, properties and assets, including any equipment financed, has been completed by the
Bank, of its representatives;

g) noLease will be made available to the Borrower unless it meets the leasing criteria established
by the _B{ank and the Bank has received such documentation in réspect thereof as may be
require',dti by the Bank.

e

'CONDITIONS PRECEDENT FACILITY #1

Iry addition tbi'the conditions set forth in the Conditions Precedent section above, in the event the aggregate
Bomowings dutstanding under Facility #1, after giving effect to the requested Botrowing, would exceed

$1 ,UOD,OOO;_qD, the avaifability of such Borrowing is conditional upon the receipt of the following prior to
each and e\f_f?ry Borrowing:

a) Bprrowir%\g Limit Certificate, substantially in the form of Schedule *F", signed on behalf of the
Borrower by any one of the Chief Executive Officer, the Vice-President Finance, the President,
the Trequurer, the Comiptrolier, the Chief Accountant or any other employee of the Borrower
holding equivalent office, unless one has been provided within the immediately preceding 30 days

pursuant to this section or the Reporting Requirements section of this Agreement;

o

by aged lis‘zj of accounts receivable, aged list of accounts payable and listing of Potential Prior-
Rankint j Claims including specific payables te third party truck — owner operators and 'sub-
contradtors for the Borrower, unless these have been provided within the immediately preceding
30 daysipursuant to this section or the Reperting Requirements section of this Agreement.

it

BUSINESS LOAN INSURANCE PLAN N

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

If the Borrower decides to apply for insurance on the Borowings, the application will be made via

the Bank’s Business Loan Insurance Plan application (form 3460 ENG or 53460 FRE), If the
" Page 4 of &
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Borrower ha

s existing uninsured Borrowings and decides not to apply for Business Lean insurance

Plan coverage on any new Borrowings, it hereby acknowiedges that the Bank may accept the
Borrower's signature below as the Borrower's waiver of the Bank's offer to apply for Business Loan

Insurance P

ian coverage on all such Borrowings, and that all such Borrowings are not insured

under the Pallcy as at the date of acceptance ofthis Agreement.

Ifthe Borrov;fer has Business Loan Insurance Plan coverage on previously approved Borrowings,

such coverg

ige will be applied automatically to all new Borrowings eligible for Business Loan

Insurance Plan coverage that share the same loan account number, up to the approved amount of

Business Ld
new Borrow]

an [nsurance Plan coverage. This Agreemient cannot be used to waive coverage on
ings eligible for Business Loan Insurance Plan coverage if Business Loan [nsurance

Plan coverage is in effect on the Borrower's existing Borrowings. If the Borrower does not want
Business Lgan Insurance Plan coverage to apply to any new Borrowings, a different loan account
number w:l] heed to be set up and all uninsured [oans attached to it.

)
[t the Borrowar has existing Borrowings to which Business Loan [nsurance Plan ¢overage applies,
and any new Bomrowings would exceed the approved amount of Business Loan [nsurance Plan

coverage aif
coverage (lf

eady in place, the Borrower must apply for additional Business Loan Insurance Plan
eligible) in order for Business Loan Insurance Plan coverage to apply to any new

Borrow;ngs .+ If the Borrower decides not to apply for additional Business Loan Insurance Plan

coverage ll'Jl

respect of any new Borrowings (if eligible), the Borrower hereby acknowledges that

the Bank may accept the Borrower's signature below as the Borrower's waiver of the Bank's offer
to apply for, additional Business Loan Insurance Plan coverage on such new Borrowings and that
such new Borrowings are not insured under the Policy as at the date the Borrower executes this
Agreement. {

[f there are___ any discrepancies between the insurance information in this Agreement and the Business
Loan {Insur?pce Plan documents regarding the Borrowings, the Business Loan [nsurance Plan

documents

ovem.

Business ann Insurance Plan premiums (plus applicable taxes), will be taken as a separate

payment, dj
schedule a
outstanding
Business L
‘caleulation:
Borrower at
Refer to the
disclosure.:

J

ectly from the bank account associated with the loan, at the same frequency and

your regular loan payments, where applicable. As premiums are based on the

loan balance and the insured person's age at the ime the premiums are due, the cost of
an Insurance Plan coverage may increase during the term of the loan. The premium

s set out in the Business Loan Insurance Plan terms and conditions provided to the

the time the application for Business Loan Insurance Plan coverage was completed.
terms and conditions {form 3460 ENG or 53480 FRE) for further explanation and

GOVERNING LAW JURISDICTION

Province of ;Omario.

. it
ACCEPTANCE

This Agreement is open for acceptance until December 17, 2022, after which date it will be null and

void, unless

ROYAL BA

Title: Vice P

extended by the Bank in its sole discretion.

NK OF CANADA

resident

ct: Ahrm:ed Al-junaidi

REBC Conta
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fsna

We acknowledgeand accept the terms and congifions of this Agreement
on this 4~ day of NE BAES -~

1175648 ONTARIO LIMITED

t _
= =~
Name' Baicc\{'ogguckizz_.h fc-fag.'“wgdm

) ,

Title:

Per:
Name:
Title:

Iiwe have the authority to bind the Borrower

\attactltmentl's:
Terms and Conditions
Schedules: |
. Deﬁmhons

Calculatlon and Payment of Interest and Fees
Addtttonal Borrowing. Conditions.

Borrompg Limit Certificate

RBC Covarity Dashboard Termns and Conditions

> & & ¥
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: TERMS AND CONDITIONS
1
The Bank isirequested by the Borrower to make the Credit Facilities available to the Borrower in the
manner and| at the rates and times specified in this Agreement. Terms defined elsewhere in this
Ag_r’eement?gnd not otherwise defined in the Terms and Conditions below or the Schedules attached
hereto havé/the meaning given to such terms as so defined. In consideration of the Bank making the
Credit Facilities available, the Borrower agrees, and if the Borrower is comprised of more than one
Person, sugh Persons jointly and severally agree, or in Quebec solidarily agree, with the Bank as
follows: !

REPAYM E;I?T
Amounts oltstanding under the Credit Facilities, together with interest, shall become due in the
manner andat the rates and times specified in this Agreement and shall be paid.in the currency of the
Borrowing. :[l:}nlass the Bank otherwise agrees, any payment hereunder must be made in monay
which is legal tender at the time of payment. In the case of a demand facility of any kind, the Borrower
shatll repay:all principal sums outstanding under such facility upon demand ncluding, without
fimitation, dn amount equal to the face amount of all LGs which are unmatured or unexpired, which
amount shal be held by the Bank as security for the Borrower's obligations to the Bank in respect of
such Barrolyings. Where any Borrowings are repayabie by scheduled blended payments, such
payments shall be applied, firstly, to interest due, and the balance, if any, shall be applied to principal
autstanding! If any such payment is insufficient to pay all interest then due, the unpaid balance of
such interest will be added to such Borrowing, will bear interest at the same rate, and will be payable
on demand br on the date specified herein, as the case may be. Borrowings repayable by way of
scheduled payments of principal and interest shall be so repaid with any balance of such Borrowings
being due _'ahd payable as and when specified in this Agreement. The Borrower shall ensure that the:
maturities g’jf instruments or contracts selacted by the Borrower when making Borrowings will be such
s0 as to engble the Borrower to meet its repayment obligations. For any Borrowings that are
repayable by scheduled payments, if the scheduled payment date is changed then the Maturity Data
of the applidable Borrowings shall automatically be amended accordingly.

#
In the case bf any reducing term Iovart and/or reducing term facility (“Reducing Term Loan/Facility™),
provided tﬁét nothing contained in this paragraph shall confer any right of renewal or extension upon
the Bcrrowﬁr, the Barrower and the Bank agree that, at the Bank's optian, the Bank may provide a
letter (* Rer’__:‘bwal Letter™) to the Borrower setting out the terms upon which the Bank is prepared to
extend theiReducing Term Loan/Facility. In the event that the Bank provides a Renewal Lefter to the
Borrower arjd the Reducing Term Loan/Facility is not repaid on or before the Maturity Date of the
applicable Reducing Term Loan/Facility, then at the Bank's option the Reducing Term Loan/Facility
shail be automatically renewed on the terms set out in the Renawal Letter and the terms of this
Agreemanti ;shal[ be amended accordingly.

PREf?AYNiéNT
Where Bor'_rbwings are by way of RBP Loans or RBUSBR Loans, the Borrower may prepay such
Borrowings Jn whale or in part without fee or premium.

' 8
The prepayﬁent of any Borrowings under-a term facility and/or any term loan will be made in the
reverse ort}ér of maturity.

. H
EVIDENCE [OF INDEBTEDNESS
The Bank shall maintain accounts and records (the “Accounts™) evidencing the Borrowings made
avai_[z;able-t_é the Borrower by the Bank under this Agreement. The Bank shall record the principal
amount of sich Borrowings, the payment of principal and interest on account of the Borrowings, and
-all other ampunts becoming due to the Bank under this Agreement. The Accounts constitute, in the
absence of manifest error, conclusive evidence of the indebtedness of the Borrower to the Bank
pursuant to his Agreement. The Borrower authorizes and directs the Bank to automatically debit, by
mechanical! electronic or manual means, any bank account of the Borrower for all amounts payable
‘under this _‘A_{greament, including, but not limited to, the repayment of principai and the payment of
interest, fees and all charges for the keeping of such bank accounts.
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GEN ERAL COVENANTS

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

restrict avaﬂébillty of any unutilized portion of, any demand or cther discretionary facility, the Borrower

covenants and agrees with the Bank that the Borrower:

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

by will mmedlately advise the Barik of arty event which constitutes or which, with notice, lapse of
time or t}oth would constitute a breach of any covenant or other term or condition of this
Agreement ar any Security or an Event of Defauit;

¢} will file ajl material tax returns which are or will be required to be filed by it, pay or make provision
for payq’ient of all material taxes {including interest and penaities) and Potential Prior-Ranking
Claims, Which are or will become due and payable and provide adequate reserves for the
'payment of any tax, the payment of which is being contested,

d) wil givé he Bank 30 days prior notice in writing of any intended change in its ownership structure
or.compypsition and wiil not make cr facilitate any such changes without the prior written consent,
of the Bank;

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

fi wil :mmediately advise tha Bank of any action requests or violation notices received conceming
the Borr wer and hold the Bank harmless from and against any (0$ses, costs or expenses which
the Bark may suffer or incur for any environment related lizbilities existent now or in the future
with respect to the Barrower;

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

n) will immediately advise the Bark of any unfavourable change in its financial position which may
adversef affect its ability to pay or perform its cbligations in accordance with the terms of this
Agreerrjgnt;

i) will keepl its assets fully insured against such perils and in such manner as would be customarily
‘insured: by Persans carrying on a similar business or owning similar assets and, in addition, for
any. buiidmgs located in areas prone to floed and/or earthquake, will insure and keep fully insured
such bu‘ldmgs against such perils;

)} except for Permitted Encumbrances, will not, without the prior written consent of the Bank, grant,
create, dssume or suffer to exist any mortgage, charge, lien, pledge, security interest or other
encum brance affecting any of its properties, assets or other rights,

k) will not] Wthout the prior written consent of the Bank, sel, transfer, convey, lease or otherwise
d[spose of any of its properties or assats other than in the ordinary course of business and on
commercially reascnable terms;

) will not Without the prior written consent of the Bank, guarantee or ctherwise provide for, on a
direct, indirect or contingent basis, the payment of any monies or performance of any obligations
by any other Persan, excent as may be provided for herein;

m) will not, "bithout the prior written consent of the Bank, merge, amalgamate, or otherwise enter into
any o;rﬁr form of combination with any other Person;

n)} will periit the Bank or its representatives, from time to tims, i).to visit and inspect the Borrower's
premise properies and assets and examine and obtain copies of the Bomrower's records or
other mfermatton ii) to collect information from any entity regarding any Potential Prior-Ranking
Ctaims iand iii) to discuss the Borrower's affairs with the suditors, counset and other professionai
advisers of the Borrower. The Borower hereby authorizes and directs any such third party to
prowde o the Bank or its rebresentatives all such information, recards or decumentation
requested by the Bank; and

a) wil notuse the proceeds of any Credit Facility for the benefit or on behalf of any Person other
than the} Borrower.

FEES, COSTS AND EXPENSES

The Borrowér agrees to pay the Bank all fees sfipulated in this Agreement and all fees charged by the

Bank relaﬂng to the documentation or registration of this Agreement and the Security. in addition, the

Borrowsr agrees to pay all fees (including legal fees), costs and expenses incurred by the Bank in

connection: Wlth the preparation, negotiation, documentation and registration of this Agreement and

any Secuntgi and the administration, operation, termination, enforcement or protection of its rights in
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connection -Q»{:ith this Agreement and the Security. The Borrower shall indemnify and hold the Bank
harmless ag?inst any loss, cost or expense incurred by the Bank if any facility under the Credit
Facilities is:repaid or prepaid other than on its Maturity Date. The determination by the Bank of such
loss, cost orexpense shall be conclusive and binding for all purposes and shall include, without
limitation, any loss incurred by the Bank in liquidating or redeploying deposits acquired to make or
maintain ary facifity.

ot

GENERALINDEMNITY

The Borrowsr hereby agrees to indemnify and hold the Bank and its directors, officers, employees
and agents ‘harmless from and against any and all claims, suits, actions, demands, debts, damages,
costs, l0ss¢s, obligations, judgements, charges, expenses and liabilities of any nature which are
suffered, int:}x_rred or sustained by, imposed on or asserted against any such Person as a result of, in
connection With or arising out of iy any breach of any term or condition of this Agreement or any
Security or ja)ny other agreement delivered to the Bank by the Borrower or any Guarantor if applicable,
or any Event of Default, ii) the Bank acting upon instructions given or agreements made by electronic
transmission of any type, iii) the presence of Contaminants at, on or under or the discharge or likely
discharge of Contaminants from, any properties now or previously used by the Borower or any
Guarantor and iv) the breach of or non compliance with any Applicable Law by the Borrower or any
Guarantor. |

i

it
AMENDME,IIQTS- AND WAIVERS
Save and eXcept for any waiver or extension of the deadline for acceptance of this Agreement at the
Bank's sole discretion, which may be communicated in writing, verbally, or by conduct, no
amendment lor waiver of -any provision of this Agreement will be effective unless it is in writing, signed
by the Borrp\ﬂer and the Bank. No failure or delay, on the part of the Bank, in exercising any right or
power here__dnder or under any Security or any other agreement delivered to the Bank shall operate
a5 a waivet‘; hereof. Each Guarantor, if applicable, agrees that the amendment or waiver of any
provision of this Agreement {other than agreements, covenants or representations expressly made by
any Gfuaran':tpr herain, if any) may be made without arid does not require the consent or agreement
of, or notice to, any Guarantor. Any amendments requested by the Borrower will require review and
agreemient Hy the Bank and its counsel. Costs related 1o this review will be for the Borower's
account. |

i

SUCCESSHRS AND ASSIGNS

This Agree‘_j ent shall extend to and ba binding upen the parties hereto and their respective heirs,
executors, aiministrators, successors and permitted assigns. The Borrower shall not be entitied to
assign or tr;_a\;nsfer any rights or obligations hereunder, without the consent in wiiting of the Bank. The
Bank may assign or transfer all or any part of its rights and obligations under this Agreement to any
Person. Th'_ef Bank may disclose to potential or actual assignees or transferees confidential
informationiregarding the Borrower and any Guarantor if applicable, (including, any such information
provided by the Borrower, and any Guarantor if applicable, to the Bank) and shall not be liable for any
such disclogure.

GAAP |

Unless otherwise provided, all accounting terms used in this Agreement shall be interpreted in
accordance with Canadian Generally Accepted Accounting Principles, as appropriate, for publicly
accolintablelenterprises, private enterprises, not-for-profit organizations, pension plans and in
accordanca,l as appropnate, with Public Sector Accounting Standards for govemment arganizations in
effect:from time to time, applied on a consistent basis from period to period. All financial statements
andfof reparis shall be prepared using one of the above bases of presentation, as appropriate,
including, vf.-ﬁhout limitation, the application of accrual accounting. Except for the transition of
accounting_f:étandards in Canada, any change in accounting principles or the application of accounting
principles is ionly pemmitted with the prior writter: consent of the Bank.

SEVERABILITY

‘The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or
enforceahilitg of any other provision of this Agreement and such invalid provision shall be deemed to
be severable.
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GOVERNING LAW

This Agreement shall be construed In accordance with and govemed by the laws of the Province
identified in the Governing Law Jurisdiction section of this Agreement and the laws of Canada
applicabie t theretn The Borrower irrevocably submits to the non-exclusive jurisdiction of the cours of
such Prownbe and acknowledges the competence of such courts and irrevocably agrees ta be bound
bya ]udgmenl of any such court.

DEFAULT I_BY LAPSE OF TIME '
The mere lapse of time fixed for performing an cbligation shall have the effect of putting the Borrower,
ora Suaranfor if applicable, in default thereof.

SET-OFF |
The Bank 1s authorized (but not obltgaied) at any time and without notice, to apply any credit balance
(whether or iwt then due) in any aceount in the name of the Borrower, or to which the Borrower is
beneficially &ntitled {in any currency) at any branch or agency of the Bank in or towards satisfaction of
the indebtedness of the Borrower due to the Bank under the Credit Facilities and the other obligations
of the Borrojver under this Agreement. For that purpose, the Bank is irrevocably authorized to use all
or any partf: f any such credit balance to buy such cther currencies as may be necessary to effect
such application.

NOTICES . :
Any riotice r demand 1o be given by the Bank shall be given in writing by way of a tetter addressed to
the Borrowe If the letter is sent by telecopier, it shall be deemed receaived on the date of
transmlsswn provided such transmission is sent prior to 5:00 p.m. on a day on which the Borrower's
husiness is open for normal business, and otharwise ont the next such day. If the letter is sent by
ardinary m il to the address of the Borrower, it shail be deemed recelved on the date falling five (5)
days follomgg the date of the letter, unless the letter is hand-delivered to the Baorrowaer, in which case
the letter shall be deemed to be received on the date of delivery. The Borrower must advise the Bank
at once abc_: t any changes in the Borrower's address.

CON'SENT PF DISCLOSURE

The Borronit 1 hereby grants permission to any Person having information in such Person’s
possession relating to any Potential Prior-Ranking Claim, to release such information to the Bank
{upori its written request), solely for the purpose of assisting the Bank to evaluate the financial
condition. of !the Borrower,

NONM ER___QER
The provisigns of this Agreement shall not merge with any Security provided to the Bank, but shall
contir'\ue'in.‘gf!u[l force for the benefit of the parties hereto.

o
JOINT AND SEVERAL
Where more than one Person is liable as Borrower or Guararior if applicable for any obligation under
this Agreem'ent than the liability of each such Person for such obligation is joint and several {in
Quebec, solsdanly) with each other such Person.

COUNTERPART EXECUTION

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

ELECTRGONIC MAIL AND FAX TRANSMISSION

The Bank isentitied to rely on any agreement, document or instrument provided to the Bank by ths
Borrower orlany Guarantor as applicable, by way of electronic mail or fax transmission as though it
were-an original document. The Bank is further entitled to assume that any communication from the
Borrower rece:ved by electronic mail or fax transmission is a reliable communication from the
Borrower. !
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ELECTRONiC IMAGING

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

REPRESENLI'ATIONS AND WARRANTIES

The Borrower represents and warrants to the Bank that:

ay if app[mébie it is duty-constituted, validly existing and duly registered or qualified to carry on
business orits operatians in all jurisdictions where the nature of its properties, assets, business or
operatzo;s make such registration or qualification necessary or desirable;

b) the exedution, delivery and perforrnance by it of this Agreement do not violate any Applicable
Laws onagreements to which it is subject or by which it is bound, and where applicable, have
been du]y authorized by all necessary actions and do not viclate its constating documents;

¢} no event has occurred which constitutes, or which, with notice, lapse of time, or both, would
constttuge, a breach of any covenant or other term or condition of this Agreement or any Security
or any opher agreement delivered to the Bank or an Event of Default;

d) there is ho claim, action, prosecition or cther proceeding of any kind pending or threatened
against {t or any of its assets or properties before any court or administrative agency which
rélatesito any non-compliance with any Environmental and Health and Safety Laws which, if
adversely determined, might have a material adverse effect upon its financial condition or
operattoi'ls ot its ability to perform its obligations under this Agreement or any Security, and there
are no creumstances of which it is aware which might give rise to any such preceeding which it
has nof fu[iy disclosed to-the Bank; and

e) it has gdod and marketable title fo ali of its properties and assets, free and clear of any
encum b(ances other than as may be provided for hergin.

Representations and warranties are deemed to be repeated as at the time of each Borrowing andfor
the entermgnnto each Lease, if applicable, hersunder.

LANG umé

The parttes hereto have expressly requested that this Agreement and all related documents, including
notices, be drawn up in the English language. Les parties ont expressément demandé que 1a
présente cgnventton et tous les documents y afférents, y compris les avis, soient rédigés en langue
anglaise.

WHOLE A{I'%REEM ENT

This Agresiment and any documents or instruments referred to in, or delivered pursuant to, or in
conn_ectionfvi:ith, this Agreement constitute the whole and entire agreement between the Borrower
and the Ba'n! -with respect to the Credit Fasilities.

EXGHA&GE RATE FLUCTUATIONS

1f, for any re}ason the amaunt of Borrowings andfor Leases, if applicable, outstanding under any
facility in a qurrency other than Canadian currency, when converted to the Equivalent Amount in
Canadian ct ency, exceeds the amount available under such facility, the Borrower shall immediately
repay such &xcess or shall secure such excess to the satisfaction of the Bank.

JUDGEMENT CURRENCY

if for the purpose of abtaining judgement in any court in any jurisdiction with respect to this
Agreement it is necessary to convert into the currency of such jurisdiction (the “Judgement
Currency”)iany amount due hereunder in any currency other than the Judgement Currency; then
conversion shall be made at the rate of exchange prevailing on the Business Day before the day on
which ]udgement is given. For this purpose “rate of exchange' means the rate at which the Bank
would on nie relevant date, be prepared to sell a similar amount of such currency in the Torento
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foreigri excﬁange market, against the Judgement Currency, in accordance with normal banking
procédures"

In the event ‘hat there is a change in the rate of exchange prevailing between the Business Day
hafore the day on which judgement is given and the date of payment of the amount due, the Borrower
will, on the dhte of payment, pay such additional amounts as may be necessary to ensure that the
amount pald*on such date is the amount in the Judgement Currency which, when converted at the
rate of exch‘ange prevailing on the date of payment, is the amount then due under this Agreement in
such other c?rrency together with interest at RBP and expenses (including legal fees on a solicitor
and client basm) Any additional amount due from the Botrower under this section will be due as a
separate debt and shall not be affected by judgement being obtained for any other sums due under or
in respecl of rlhrs Agreement.

EVENTS OFI DEFAULT

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

restrict avallébzlaty of any uridilized portion of, any demand or other dlscretlonary facility, sach of the

following shdll constitute an “Event of Default” which shall entitie the Bank, in its sole discretion, to
cance] any Gredit Facilties, demand immediate repayment in full of any amounts outstanding under
any term facllity, together with outstanding accrued interest and any other indebtedness under or with
respect to aqy {erm facility, and to realize on all or any portion of any Security:

a) failure gf the Borrower to pay any principal, interest or othier amount when due pursuant to this
Agreemeént;

by fallure of the Borrower, or any Guarantor if applicable, to observe any covenant, term or condition
conlameb in this Agreement, the Security, or any other agreement delivered to the Bank or in any
.documentatton relating hereto or thereto,

¢} the Borrower, or any Guarantor if applicable, is unable to pay its debts as such debts become
due ar 1$ or is adjudged. or declared to be, or admits to being, bankrupt or insoivent;

d) ifany proceedlng is taken to effect a compromise or arrangement with the creditors of the
Borrowe or any Guarantor if applicable, or to have the Borrower, or any Guarantor if applicable,
declaret bankrupt of wound up, or to have a receiver appointed for any part of the assets or
_operahons of the Borrower, or any Guarantor if applicable, or if any encumbrancer {akes
possesslon of any part thereof;

e} ifinthe 6pimon ofthe Bank there is.a material adverse change in the financial condition,

OvmerSh p or operation of the Borrower, orany Guarantor if applicable;

f)y ifany re resentation or warranty made by the Borrower, or any Guarantor if applicable, under this
Agreement or in any other document relating hereto or under any Security shail be false in any
matenal respect; or

g) ifthe Bo*rower or any Guarantor if applicable, defaults in the payment of any other indebtedness,
whethe"r;omng to the Bank or to any cther Person, ar defaults in the performance or cbservance
of any agreement in respact of such indebtedness where, as a result of such default, the maturity
of such: ihdebledness is or may be accelerated,

Should the Eiank demand immediate repayment in full of any amounts cutstanding under any térm
facility due t6 an Event of Default, the Borrower shall immediately repay all principal sums
oulstandmg |.mder such facility and all other obligations in connection with any such term facility.

INCREASED COSTS

ifany change in Applicable Laws or the interpretation thereof after the date hereof (i) imposes or
increases taxes on payments due to the Bank hereunder (other than taxes on the overall net income
of the: Bank)j((u) imposes or increases any reserve or other similar requirement or (jii} imposes ar
changes any other condition affecting the Credit Facilities, and the result of any of the foregoing
results in any additional cost to the Bank of making available, continuing or maintaining any of the
Credit Facmties hereunder (or maintaining any obligations to make any such Credit Facilities available
hereuhder) or rasults in any reduction in the amount of any sum received or receivable by the Bank in
connection: thh this Agreement or the Credit Facilittes made available hereunder, then from time to
time, Upon wmten request of the Bank, the Borrower shall promptly pay to the Bank, such additional
amount or amounts as wil compensate the Bank for any such additional costs incurred or reduction
suffered.
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CONFIDENTIALITY
This Agreement and ail of its terms are confidential ("Confidential Information”). The Borrower

shall keep th:e Confidential Information confidential and will not disclose the Confidential Information,
or any. part fhereof, to any Person other than the Borrower’s directors, officers, employees, agents,
advisars, contractors, consultants and other representatives of the Borrower who need to know the
Conﬁdentialr“nform ation for the purpose of this Agreement, who shall be informed of the confidential
nature of thé]Confidential Information and who agree or are otherwise boung {o treat the Confidential
information Gonsistent with the terms of this Agreement. Without limiting the generality of the
foregoing, ti_';F Borrower shall not issue any press refease or make any other public announcement of
filing with rejs{pect to the Confidential Information without the Bank’s prior written consent.
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Schedule “A”
DEFINITIONS

For the pur{wse of this Agreement, if applicable, the following terms and phrases shall have the.

following me

"Appl!cable

}anings:

Laws™ means, with respect to any Person, property, transaction or event, all present

or future apphcab[e laws, statutes, regulations, rules, policies, guidelines, rulings, interpretations,

directives (v

\ether or not having the force of law), orders, codes, treaties, conventions,

judgements, lawards, determinations and decrees of any govemmenta[ quasi-govemmental,
reguiatory, ﬁbcal or monhetary body or agency or court of competent jurisdiction in any applicable
jurlsdlctlon 1

: .'
“Bor_rowin._g_" means each use of a Cradit Facility, excluding Leases, and all such usages
cutstanding at any time are "Borrowings”,

“Business’ Day" means a day, excluding Saturday, Sunday and any other day which shallbe a
legal hol[day‘ or a day on which bartking institutions are closed throughout Canada;

“Business: Loart Insurance Plan™ means the opticnal group creditor insurance coverage,
underwntten by Sun Life Assurance Company of Canada, and offered in connegtion with eligible
ioan pmducts offered by the Bank;

“Canadlantbs Accounts Receivable” means trade accounts receivable of the Borrower owing
by Persons: Yvhose chief operating activities are located in the US or Canada,

“Capital Exbend:turas" means, for any fiscal period, any amounts accrued or paid in respect of
any purchas or-gther acquisition for vaiue of capital assets and, for greater cerfainty, excludes
ended in respect of the normai repair and maintenance of capital assets utilized in
course of husiness;

armounts ex
the ordinary

"Corporate
associate or
associate o)
interest, sal

nt” includes, without limitation, any pollutant, dangerous substance, liquid waste,

"Contamift
industrial \{;te. hazardous rmatefial, hazardous substance or contaminant including any of the
foregoing a

defined i any Environmental and Health and Safety Law,

Distributions” means any payments to any shareholder, director or officer, or to any
holder of subordinated debt, or to any shareholder, director or officer of any
holder of subordinated debt, including, without limitation, bonuses, dividends,

saiaries o officers -or other employees in the ordinary course of business,;

HE BITDA” reans,

Fas or repayment of debt or making of loans to any such Person, but excluding

for any fiscal period, net income-from continuing operations (excluding

extraordinar gams or losses) plus, to the extent deducted in determining net income, Interest
Expense and income taxes accrued during, and depreciation, depletion and amortization
experises déducted for, the period:

1
“Enviro nmental Activity” means any activity, event or circumstance in respect of a
Contamman; including, without limitation, its storage, use, hoiding, collection, purchase,

accumulatic

, assessment, generation, manufacture, construction, processing, treatment,

stablhzatton d:spostt:on handling or transporiation, or its Release into the natural environment,
including movem ent through or in the air, soil, surface water or groundwater;

"Envir‘onmantal and Health and Safety Laws" means all Applicable Laws relating to the

environmeni

or occupational Health and safety, or any Environmental Activity;

Page 1 of 3




i
i
ot
3
i
]

% Schedule A

“Equivalent Amount” means, with respect to an amount of any currency, the amount of any
other currendy required to purchase that amount of the first mentioned currency through the Bank
in Toronto, 1r? accordance with normal banking procedures;
“Fixed Charge Coverage” means, for any fiscal period, the ratio of EBITDA plus payments
under operating leases less cash income taxes, Corparate Distributions and Unfunded Capital
Expenditures to Fixed Charges;

il

“Fixed Chz_i égas“ means, for any fiscal period, the total of Interest Expense, scheduled principal
payments ifjjrespect of Funded Debt and payments under operating leases;

“Fundad Dfe:bl“ means, at any time for the fiscal period then ended, all obligations for borrowed
money which bears interest or to which interest is imputed plus, without duplication, all obligations
for the deferred payment of the purchase of property, all capital lease obligations and all
indebtedheja? secured by purchase money security intérests, but excluding Postponed Debt;

: il
“Good Canadian/US Accounts Receivable” means Canadian/US Accounts Receivable
excluding (i'-){the entire amount of accounts, any portion of which is outstanding mare than 90
days after 6: ling date, provided that the under 90 day portion may be included where the over 90
day portion:is less than 10% of the amount of accounts, or where the Bank has designated such
portion as riévertheless good, (i) all amounts due from any affilate, (jii) bad or doubtful accounts,
{iv} ac’;c’oun?s subject to any security interest or ather encumnbrance ranking or capable of ranking
in prigrity ta the Bank's security, (v} the amount of all holdbacks, contra accounts or rights of set-
off on'the part of any account debtor, (vi) those trade accounts receivable included elsewhere in
the Borrowirjg Limiit calculation, or (vii) any accounts which the Bank has previously advised to be
ineligible; o[r (viii) Potential Prior Ranking claims related to Canadian/US Accounts Receivable (ie
Amaunts due to subcontractors including, without Emitation, amounts owing to owners/operators,
brokers andijany other parties who are subject to and protected by Deemed. Trust Legislation in
Canada or who maintain Priority Claim rights over the Bank;

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

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

i

“Lea'_a_‘e" means an advance of credit by the Bank to the Borrower by way of a Master Lease
Agreement, IMaster Leasing Agresment, Leasing Schedule, Equipment Lease, Conditional Sales
Contract, o;'LpUrsuant to an Interim Funding Agreérrient or an Agency Agreement, in each case
issued to the Borrower;

“Letter of Guarantee” or “LG” means a documentary credit issued by the Bank on behalf of the
Borrower fof the purpose of providing security te a third party that the Borrower or @ person
designated. by the Borrower wilt perform a contractual obligation owed to such third party,

“Lianable I;‘-’aya bles” means lienable payabies owing by the Borrower, include but are not limited

toall amouﬂts owing to suppliers of goods and/or services to a contract site and/or to the
Borrower v;ﬁ;ere the lienable payables are defined by the Bomrower.

_ 3!
“Maturity _date" means the date on which a facility is due and payable in full;

"Perrhittatii Encumbrances” means, in respect of the Borrower:
a) liens arising by operation of law for amounts hot yet due or delinquent, minor encumbrances

B

on real property such as easements and rights of way which do-not materially detract from
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the value of such property, and security given to municipalities and similar public authorities
when rei;wred by such authorities in connection with the operations of the Borrower in the

ordinary
b) Security

“Pergon” in

organization,

course of business; and
granted in favour of the Bank;

cludes an individual, a partnership, a joint venture, a trust, an unincorporated
a company, a corporation, an asscciation, a government or any department or

agency 'lhetéof -and any other incorporated or unincorporated entity;

" Pollcy" me‘ans the Business Loan Insurance Plan policy 5100, issuad by Sun Life Assurance
Company oﬁCanada 1o the Bank;

"Postpone& Debt” means indebtedness that is fully postponed and subordinated, both as o
principal and interest, on terms satisfactory to the Bank, to the obligations owing to the Bank
hereunder

i

"Potentlal Prlor-Ranking Claims” means all amounts owing or required to be paid, where the

failure o pa
or otherwise,
to any c!a[m

IIR B P_.l! and.
from time to
commercial

}

“R BUS BR"
announced[
interest rat§

“Release” i
emit, empty,

"Unfundati_
or equity pro

“)S" mear:

Y

any such amount could give rise to a claim pursuant to any law, statute, regulation
which ranks or is capable of ranking in pnonty to the Security or otherwise in priority
by the Bank for repayment of any amounts owing under this Agreement,

'‘Royal Bank Prime” each means the annual rate of interest anncuniced by the Bank
time as being a reference rate then in effect for determining interest rates on
oans mate in Canadian currency in Canada;

and "Royal Bank US Base Rate"” each means the annual rate of interest
y'the Bank from time to time as a reference rate then in effect for determining
on commercial loans made in US currency in Canada;

ncludes discharge, spray, inject, inotulate, abandon, deposit, spill, leak, seep, pour,
throw, dump, place and exhausi, and 'when used as a noun has a similar meaning;

Capital Expenditures” means Capital Expenditures not funded by either bank debt
ceeds;

; United States of America.
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Schedule “B"

' GALCULATION AND PAYMENT OF INTEREST AND FEES

LIMIT:ON INTEREST

The Borrowﬁr shall not be cbligated to pay any interest, fees or costs under or in connection with
this Agreement in excess of what is permitted by Applicable Law. In no event shall the effective
interest rate Fayable by the Borrower under any facility be less than zero.

OVERDUE PAYMENTS

Any amount that is not paid when due hereunder shall, unless interest is otherwise payable in
respect thefgof in accardance with the terms of this Agreement or the instrument or contract
governing same, bear interest until paid at the rate of RBP plus 5% per annum or the highest
premium ind|cated for any of the Borrower's facilities when in excess of 5% , or, in the case of an
_ amount in US currency if applicable, RBUSBR plus 5% per annum or the highest premium
indicated forlany of the Borrower's facilities when in excess of 5%. Such interest on averdue
amounts shall be computed daily, compounded monthiy and shall be payabie both before and
after any oriall of default, maturity date, demand and judgement.

EQUIVALENT YEARLY RATES

The ahnualifates of interest or fees to which the rates calculated in accordance with this
Agreementdre equivalent, are the rates so calculated multiplied by the actual number of days in
the ca!andafri year in which such caiculation is made and divided by 365.

TIME AND fil’I.ACE OF PAYMENT
Amounts p'ék'ab!e by the Bomrower hereunder shail be paid at such place as the Bank may advise
from time to time in the applicable currency. Amounts due on a day other than a Business Day
shall be deéined to be due on the Business Day next following such day. Interest and fees
payable under this Agreernent are-payable both before and after any or all of default, maturity
Hate, dem 'a:nid and judgement.

t
RBP LOANS AND RBUSBR LOANS
The Borrov\i‘ér shall pay interest on e¢ach RBP Loan and RBUSBR Loan, monthly in arrears, on
the 26th da';) of each month or such other day as may be agreed o between the Barrower and the
Bank. Suchjinterest 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.

LETTER OF GUARANTEE FEES

The Borrower shall pay LG fees in advance on a quarterty basis caiculated on the face amount of
the LG issugd and based on the number of days in the upcoming quarter or remaining term
thereof and & year of 365 days. LG fees are non-refundable.
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Schedule “D"
: ADDITIONAL BORROWING CONDITIONS

LGs: :

Borrowingsf made by way of LGs will be subject to the following terms and conditions:
e
a) each LG shall expire on a Business Day and shall have a term of not more than 365 days;
]
b) atleast 2 Business Days prior to the issue of an LG, the Borrower shail execute a duly
authorized application with respect to such LG and each LG shall be govem ed by the terms
and coffiitions of the relevant application for such contract;

o
¢} an LG may not be revoked prior to its expiry date uniess the consert of the beneficiary of the
LG has been obtained;

d) any LQ *ssued under a term faciiity must have an expiry date on or before the Maturity Date
of the term faclility, unless otherwise agreed by the Bank; and
’ it

il
e} ifthere izs any inconsistency at any time between the terms of this Agreement and the terms
of the a_i',-i:pﬁcation for LG, the tenms of the application for LG shall govern,

FEF Contrzafcts:

“Forelgn Exchange Forward Contract” or “FEF Contract” means a currency exchange
transaction’ br agreement or any option with respect to any such transaction now existing or
heredfter entered into between the Borrower and the Bank;

At the Borrower's request, the Bank may agree to enter into FEF Contracts with the Borrower
from time tb? time. The Borrower acknowledges that the Bank makes no formal commitment
herein to enfer into any FEF Contract and the Bank may, at.any time and at all times, in its sole
and a_bsolu;t' discretion, accept or reject any request by the Borrower to enter into a FEF
Contract. If the Bank does enter into a FEF Cantract with the Borrower, it will do so subject to the
following: |

g) the Bofrower shall promptly issue or countersign and return a confirmation or
a'cknovjdedgem ent of the terms of each such. FEF Contract as required by the Bank

b} 1rje_ Bofrower-shall, if required by the Bank, prompily enter into a Foreign Exchange and
OptionsiMaster Agreement or such other agreement in forn and substance satisfactory to the
Bank tojgovem the FEF Contract{s)

¢) in the eyent of demand for payment under the Agreement of which this schedule forms a pan,
- the Bar__tt may terminate ail or any FEF Contracts. If the agreement governing any FEF

Contract does not contain provisions goveming termination, any such temmination shall be
e,ffeCteﬁ in accordance with custormary market practice. The Bank’s determination of amounts
owing 'pthder any terminated FEF Contract shali be conclusive in the absence of manifest
error. The Bank shall apply any amount owing by the Bank to the Borrower on termination of
any FEE Contract against the Borrower's obligations to the Barik under the Agreement and
any arr_';gunt owing to the Bank by the Borrower on such termination shall be added to the
Borrower’s abligations to'the Bank under the Agreement and secured by the Security;

dy the Bo} ‘ower shall pay all required fees in connection with any FEF Contracts and indemnify
and hold the Bank harmiess against any loss, cost or expense incu rred by the Bank in
relationito any FEF Contract;

i
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e)

g)

ariy.rigr{tk of the Bank herein in respect of any FEF Contract are in addition to and notin
limitation of or substitution for any rights of the Bank under any agreement governing such
FEF Contract. in the event that there is any inconsistency at any time between the terms

hereof and any agreement goveming such FEF Contract, the terms of such agreement shall
prevail,; |

&
in:_addit';c}n to any security which may be held at any fime in respect of any FEF Contract,
upon request by the Bank from time to time, the Borrower will deliver to the Bank such
security as is acceptable to the Bank as continuing collateral security for the Borrower's
oﬁ[igatip‘ s to the Bank in respect of FEF Contracts; and

the Borjrc}wer will enter each FEF Contract as principal, and only for purposes of hedging
currency risk arising in the ordinary course of the Borrower's business and not for purposes
of specp\ation. The Borrower understands and hereby acknowledges the risks associated
with each FEF Contract.
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Schedule “H”

RBC COVARITY DASHBOARD TERMS AND CONDITIONS

If the Borrpiﬂer elects to fulfil the reporting requirements relating to the submission of financial
information! et out in this Agreement by accessing a secure web based portal (‘RBC Covarity
Dashboardy) via the Intemet and using RBC Covarity Dashboard to electronically upload the
Borrower's financial information and to complete cnline and electronically submit certificates, reports
andfor forms (the “Service”}, then the following terms and conditions (the “RBC Covarity Dashboard

Terms and’ bondltions") apply and are deemed to be inciuded in, and form part of, the Agreement.
: it

1. Def_lniﬂofﬁ;s. For the purpose of the RBC Covarity Dashboard Terms and Conditions:
iy ’

i

*Disabling ;:g:ode” means any ciock, timer, counter, computer virus, worm, software lock, drop dead
device, Trojan horse routine, trap door, time bomb, or any other unauthorized codes, designs, routines
or instructions that may be used to access, modify, replicate, distort, delete, damage or disable any
Electronic C-;:lhannei. including-any related hardware or software.

“Deslgnateyd User” an individual permitted to act on behalf of and bind the Borrower in all respects,
and specifically in the submission of Electronically Uploaded Financial Infermation and/or Electronically
Submitted Certificates.

Channel” means any telecommunication or elecironic transmission method which may
onnection with the Service, including computer, Intermet, telephone, e-mail or facsimile.

‘Elec:tronici
beusedinc

"Elac_troni__c_‘; Communlcation” means any information, disclosure, request or other communication or
agreementigent, received or accepted using an Electronic Channel.

“Elecu*onité?_lly Submlitted Certificates™ means cerificates, reports and/or farms completed online
and ejeotrojn}icaily submitted by any Designated User accessing the Service.

"Electronic:%lly'llploaded Financial Information” means financial data, reports and/or information of
the Borrower electronically uploaded by any Designated User accessing the Service.

“Internet” v

computer ni
which provi
services. !

“Passworc!“‘
used to iden
the Service.

“Secﬁr[ty Br

the Service,

1eans a decentralized global communications medium and the word-wide network of
tworks, accessible to the public, that are connected to each other using specific protocols,
es for file transfer, electronic mail, remote log in, news, database access, and other

means a combination of numbers and/or letters selected by a Dasignated User that is
tify the Designated User. The Password is used in conjunction with a User 1D 1o access

each” means any breach in the security of the Service, or any actual or threatened use of
a Security Device, or Electronic Channel in a manner contrary to the Agreement, including,

without limitation, the introduction of Disabling Code or a Virus to the Service.

“Security Ifé)e

“Softwar’e";
code), as m

vice” means a combination of a User ID and Password.

means any computer program or programming (in any code format, including source
odified from time to time, and retated documentation.
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“User; ID" means the combination of numbers and/or letters selected by the Borrower used to identify

2 particular basignated User. The User ID is used in conjunction with a Password to access the
Service, | '

“Virus" meéms an element which is designed to corrupt dafa or enable access to or adversely impact
upon the performance of computer systems, including any virus, worm, logic bomb and Trojan horse.
’ o

it
Terms deﬁnféd in the Agreement have the same meanings where used in the RBC Covarity
Dashboard :Terms and Conditions.
B
2, Access tb the Service. The Bomower will appoint one or more Designated User(s) to access the
Service on behalf of the Borrower. The Borrower acknowledges and agrees that each Designated
User appointed by the Borrower may electronically upload the Borrower's financial information and

may view a(l previously uploaded financial information and all calculations in the RBC Covarity
Dastboard:

At the timeéqf registration for the Service, the Borrower will advise the Bank of the name and e-mail
address of each Designated User. The Bomrower will immediately advise the Bank if a Designated User
changes oris no longer valid.

b

The Bank will provide the Borrower with a User ID and temporary password for each Designated User.
Each Designated User will receive the User 1D and temporary password delivered to their e-mail
address. Eaéh Designated User will change the temporary password to a unique Password which may
not be easily gquessed or obtained by others, If it is-suspected or known that the Password has been
comp;omis{aﬁ in any way, the Password must be changed immediately.

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

3. Se_curltﬂDe_vlces. The Borrower recognizes that possession of a Security Device by any person
may result En: that person having access to the Service. The Berrower agrees that the use of a Security
Device in cohnection with the Service, including any information sent, received or accepted using the
‘Service, will be deemed to be conclusive proofthat such information is accurate and complete, and the
submission .';‘c}f which is authorized by, and enforceable agzinst, the Borrower.
o

The B:orrov;j!r is responsible for maintaining the security and confidentiality of Security Bevices which
may be used in connection with the Service. The Borrower is responsible for ensuring that a Security
Device will 'p:niy be provided to and used by a Designated User. The Borrower agrees to be bound by
any actions; Tr omissions rasulting from the use of any Security Device in connection with the Service.

4, Seburit}'{.! Each parly stall at all times have in place appropriate policies and procedures to protect
the se'curiiy??nd confidentiality of the Service, Electronic Channels and Electronic Communication and
to prevent any unauthorized access to and use of the Service and Electronic Channels. The Barrower
agreas {0 q mply with any additional procedures, standards or other security requirements that the
Bank may rgquire i order to access the Service. '

i
The Borm\éér will not (i) access or use the Service for an illegal, fraudulent, malicious or defamatory
purpose, of. [ii) take steps or actions that could or do undermine the security, integrity, effectiveness,
goodwill or;connectivity of the Service (including Hllegal, fraudulent, malicious, defamatory or other
activities mal threaten to harm or cause harm té any other person),

o

o
The Borrow‘[dr' agrees not to transmit via the Service any viruses, worms, defects, Trojan horses or any
tems of a qéslmcﬁve nature. The Borrower shall maintain the security of their computer by using anti-
virus scanning, a firewall and installing the latest security patches to provide assurance that ns Virus is
introduced into the systems or Software while accessing the Service.

Fage 2 of4




Schedule H

1
]
L1
i
'l
1
1
it
I'

5. Unsecur Electronic Channels. The Borrower acknowledges and -agrees that if it uses, or if it
authonzes ahd directs the Bank to use, any unencrypted Electronic Channel, including unencrypted e-
mail or facsitnile, any Efectranic Communication sent, received and/or accepted using such Electronic
Channel is hct secure, reliable, private or confidential. Any such Electronic Communication could be
subject to interception, loss or alteration, and may not be received by the intended recipient in a timely
manner or ai all. The Borower assumes full responsibility for the risks associated with such Electronic
Communication

F
&, Notice of Security Breach. The Borrower shail notify the Bank by notifying the RBC Account
Manager in‘writing immediately of any Security Breach including: {j) any application wulnerability cr if a
Virus is contamed in or affects transmission of information to the Service; or (i) if the Borrower knows
or rea_sonab{y ought to know that an unauthorized person may have access to the Service, Security
Device or E_]m:tronic Channel.

I
If a Sacunty Breach occurs the Borrower shall (i) assist the Bank in the management of any
consequencs arising from it; (i) take any reasonable steps necessary for it to {ake to mitigate any
harm _resulti_ng fram it; and (i} 1ake appropriate steps to prevent its recumrence.

- | P
7. Binding Effect. Any Electronic Communication that the Bank receives from or in the name of, or
purperting {4 be from or in the name of, the Borrower or any other person on the Borrower's behalf in
connection with the Service, will be considered to be duly authorized by, and enforceable against, the
Borrower. The Bank will be authorized to rely and act on any such Electronic Communication, even if
the Electronic Communication was not actually from the Borrower or such other person or differs in any
way from ar‘zy previous Electronic Communication sent to the Bank. Any Electronically Uploaded
Financial ln rmaticn will be considered to be fi nancial information submitted to the Bank by an
individual parmitted to act on behalf of and bind the Borrower in all fespects, and the Bank will be
authorized to rely and act on-any such Electronically Uploaded Financial Information accordingly. Any
Electronically Submitted Certificates will be considered to be certificates, reports and/or forms
comp[eted ‘and submitted to the Bank by an individual parmitted to act on behalf of and bind the
Borrower int{all respects, and the Bank will be authorized to rely and act on any such Electronically
Submitted ert;ﬁcates accordingly.

a

8. Ra_presg tations and Warranties. The Borrower represents and warrants to the Bank that each
time Electronically Uploaded Financial Information and/or Electronically Submitted Certificates are
submitted: i() all financial staternents, certificates, forms, reports and all information contained therein
will be accurate and complete in all respects; (it} all amounts certified as Potential Prior-Ranking Claims
will be curr_ t amounts owing and not in arrears; (jii} all representations and warranties contained in
the Agreement will be true and correct; and (iv} no event will have ocecurred which constitutes, or which,
with notice,’ lapse of time, or both, would constitute an Event of Default or breach of any covenant or
other term of condition of the Agreemant The Borrower will be deemed to repeat these representations
and warranties each time Electronically Uploaded Financial Information and/or Electronically Submitted
Cerificates: %re submitted..

9. Evidence Electronic records and other information obtained by the Bank in an Electronic
Commumcahon will be admissible in any legal, administrative or other proceedings as conclusive
evidence of {he contents of those communications in the same manner as an ofiginal paper documant,
and the Borrower waives any right to object to the introduction of any sitch record or other information
into evidence on that basis.

10. Lim:tallon of Liability. The Bank is not responsible or hable for any damages arising from:
(i) maccuraté incomplets, false, misleading, or fraudulent information provided to the Bank; (i} losses
incurred as {a result of an actual or potential Security Breach; or (iii) losses incurred as a result of
application Nulnerability or Virus that is contained in or affects any Software or systems used by or on
behalf of thé Borrower in connéction with the Service,
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{ Schedule H

Although evi ry effort is made to provide secure transmission of information, timely communication and
confidentiality cannot be guaranteed. Inno eveft shall the Bank be liable for any loss or harm resulling
from the ussjof the Service, or from a breach of confidentiality in respect of use of the Service.

11. Termination. The ability of the Borrower to fulfill the reporting requirements relating to the
submission féf financia! information set out in the Agreement usirig RBC Covarity Dashboard shall
terminate upon revocation of access to the Service. n addition, the Bank may suspend or terminate
access to of discontinue the Service immediately for any reason at any time without prior notice. The
Bank will not be responsible for any loss or inconvenience that may resuit from such suspension or
terminiation. | The Barrower, upon giving notice to the Bank by notifying the RBC Account Manager in
writing, may iier’minate use of the Service at any time.

)

12. Amendment. The Bank may amend these RBC Covarity Dashboard Terms and Conditions upon
30 days nofice (which may be given electronically by way of e-mail or in writing} to the Borrower. The
Borrower agtees that the continued use of the Service after the effective date of a change will constitute
conclusive avidence of consent to all such amendments and the Borrower shall be bound by the
amendments.

|

i
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This is Exhibit “D” referred to in the Affidavit of Michael Foster sworn before me at
Toronto, Ontario, this 7" day of October, 2024

Commissioner for Taking Affidavits


cdelfino
Signature - CD
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RBCH

Royal Bank of Canada

Master Lease Agreement
(Common Law)

Lessee No: 270104649

This Master Lease Agreement(the "Master Lease Agreement”) made as of the 12th day of December, 2022 between

ROYAL BANK OF CANADA (“Lessor") and

Address:

5575 North Service Rd,
Suite 300,

Burlington, Ontario
L7L 6M1

Lessorand Lessee agree as follows:

1. Leasing of Equipment

1.1 Lessormay,from timeto time, atits option, on the requestof
Lessee, acquire equipment for leasing to Lessee pursuant
fo the terms of this Lease Agreement and the relevant
supplemental agreement("LeasingSchedule"). Equipment
which is acquired for leasing to Lessee and which is
describedin a Leasing Scheduleis referred to in this Lease
Agreement as the "Equipment”.

1.2 Neither Lessor, nor Lessee on behalfof Lessor, will order or
acquire any Equipment unless Lessee has executed such
documents and agreements as Lessor may require.
Lessee will advise Lessor promptly of any Equipment
ordered or acquired byLessee on behalfofLessor.

1.3 Lessee will provide Lessor with 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 inwice to be addressed fo Lessor. Paymentwill be
made by Lessor to the seller directly. -

1.4 Lessee shall conduct such acceptance testing of any
Equipmentas maybe appropriatein the circumstances, and
promptly upon successful completion of that acceptance
testing 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 or license agreementor anyLeasing
Schedule if Lessee does notacceptthe Equipmentand sign
and deliver to Lessor the Leasing Schedule(s) and
acceptance ceriificate for that Equipment. Any agreement
with the seller of the Equipment will include a provision to
this effect.

1.6 Each Leasing Schedule shall constitute a separate lease
(each, a “Lease") of the Equipment described in the Leasing
Schedule 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 Equipment as set out in the Leasing Schedule on the
later of: (i} the due date for payment, and (ii} delivery of the
signed Leasing Schedule.

3. Rental

3.1 Lessee shall payto Lessor the rental payable, as set outin
the relevant Leasing Schedule. The Total Monthly Rental
Installmentsetoutin each Leasing Scheduleis referred to in
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1175648 ONTARIO LIMITED ("Lessee”)

Address:
1190 MEYERSIDE DR.
MISSISSAUGA, Ontario
LST1R7

this Lease Agreementas an "Installment’. The first
Instalimentis payable on the CommencementDate of the
Term and the lastof such Instaliments is payable on the
Termination Date of Term, all as setout in the relevant
Leasing Schedule. In no event shall the effective interestrate
payable by the Borrower under any Facility be less than zero.

4. Rent Payment

4.1 Each Installment shall be paid atthe office ofLessor, atthe
address set out on page 1 of this Lease Agreement, or at
such other place in Canada as Lessor may from time to
time designate bynotice.

5. Ownership

5.1 Title to, ownership of, and propenrty in, ithe Equipment shall
at all times be and remain solely and exclusivelyin Lessor,
subject only to the rights of Lessee to use the Equipment
pursuantto the provisions ofthis Leas €,and to purchase the
s ame pursuantto any option granted in the relevantLeasing
Schedule. Lessor may require plates or markings to be
affixed or placed atthe sole cost of Lessee on each item of
Equipmentindicating Lessor as owner.

5.2 The Equipmentshall be located and used at the address of
Lessee or the location shown under the heading
“Equipment Location” of the applicable Leasing Schedule,
and shall not be removed from that location without the
written consent of Lessor. In the event that the location of
the Equipmentis changed,Lessee will give to Lessor notice
of the new location not later than five (5) days after the
change.

6. Personal Property

6.1 Notwithstanding any purposes for which the Equipment
may be used or that it may become in any manner affixed
or attached to or embedded in or permanently rested upon
land or any structure thereon, it shall remain moveable
personal property, and subject to all of the rights of Lessor
under the Lease to which it is subject.

6.2 Lessee agrees fo use all reasonable commercial efforts to
obtain a waiver, if required by and in a form satisfactory to
Lessor, from anylandlord, mortgagee, hypothecary creditor
or other encumbrancers or any person having any interestin
the land or structure referred to in Section 6.1 hereof
consenting to this Lease Agreement and any relevant
Leasing Schedule,and to the exercise by Lessor ofits rights
thereunder and hereunder and declaring that such
encumbrances do not affect the Equipment.

6.3 Solely for the purpose of, and to the extent reasonably
necessary to protect the interest of Lessor as to its title and
first priority interestin the Equipment, and without election or
admission thatthis Agreementor any Leasing Scheduleis a
finance lease, Lessee grants a securily interest in any
interest of Lessee in the Equipmentto Lessor.

7. License

7.1 Lessee agrees thatLessor:
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(a) may atanytime and from time to time, ifan Eventof Default
(s.18) has occurred and is continuing, enter upon any lands
and premises where any Equipmentis located with all such
farce as may be reasonably required, to dismantle, detach
and remove the Equipment or render itunusable;

() shall not be liable for any damage done fo those lands or
premises in exercising thoserights, save onlysuch dam age
as may be caused by the gross negligence or willful act of
Lessor orits agents or servants;and

© may, atits election, register, by way of caveat or otherwise,
against those lands and premises of its rights under the
Lease.

8. Exclusion of Representations and Warranties

8.1 Lesseeacknowledgesthatthe Equipmentwill be personally
chosen and selecled by Lessee without any reliance
whatsoever on Lessor, and that it will be of a make, size,
design and capacity specified by Lessee for the purpose
intended byLessee.

8.2 Lessee confirms that Lessor does not make or give any
representation or warranty, express or implied, as to the
Equipment, its condition, fitness or suitability for any
particular use intended byLessee.

8.3 Lesseeshall beartherisk ofanythefi, loss or destruction of
or damage to any item of Equipment. Lessee acknowledges
that none of these events will in any way affect its
obligations, which will continue in full force and effect, except
to the extent of any proceeds of any insurance maintained
by Lessee that are actually received by Lessor,

8.4 Lessee shall notexertor claim againstLessor anydefense,
write-off, set-off, claim or counterclaim to which Lessee may
be entitled against any supplier of Equipment, and no such
rightshall_affect Lessee’s obligations under anylLease.

9. Maintenance and-Use

9.1 "Lessee will, at its ownexpense: .

(a) keep the Equipmentin good operating condition and repair
including, without limitation, the repair of any damage to the
Equipment, whalever the cost, except for the repair of
ordinary wear and tear, provided that Lessee will repair
ordinary wear-and tear if such repair is required to maintain
the Equipment in good operating condition and repair; and

() comply in all respects with all recommendations, or
requirements ofthe supplier{s) or manufacturer(s) regarding
the Equipment, as may be necessary to preserve all
warranties.

9.2 Any parts or anything else that are, as part of Lessee’s
maintenance and repair ofthe Equipment, placed in or upon
the Equipment shall form part of the Equipment, become
property of Lessor, and be free of all adverseclaims.

10. Inspection

10.1 Lessor and its agents shall have the right to inspect the
Equipment at any reasonable time upon reasonable notice
to Lessee, and Lessee shall afford all reasonable facilities
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 As and from the earlier of the date upon which Lessor
acquires ownership of, or title to, the Equipment or the date
on which Lessee takes possession or control of the
Equipment, and thereafter throughout the term of each
relevant Leasing Schedule, Lessee shall, at its sole
expense:

(@ place and maintain all risks property insurance on the
Equipment, in amounts 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:

Rev 05/2021
@ Regislered trademark of Royal Bank of Canada

Iy includes Lessor(as owner) as an additional named
insured, and
ii) includes a loss payable clause in favor of Lessor;

() place and maintain comprehensive general liability
insurance, and automobile liability insurance in the case of
leased licensed motor vehicles, with limits of liability
satisfactory to Lessor for injury to or death of any one or
more persons or damage to property. Said insurance shall
specifically state byits wording or byendorsementthatit:

i) extends to cover the liabilities of Lessee from the
use or possession of the Equipment,

i) includes Lessoras an additional named insured,and

iii} includes a cross liability provision that the policy
shall insure each person, firm or corporation insured
thereunder in the same manner and to the same
extent as if a separate policy had been issued to
each, but the inclusion therein of more than one
insured shall notoperate to increase the limits ofthe
insurers'liability.

11.2 Lessee shall supply Lessor with a certificate of insurance
or other evidence satisfactory lo Lessor evidencing the
foregoing coverage and evidence of its renewal or
replacement from time to time, sc long as any Leasing
Schedule remains in force and effect.

12, Taxes

121 Lessee shall pay punctually all sales taxes, license fees,
business taxes,levies and assessments ofeverynature and
kind whatsoever which be or become payable at any time or
from time to time upon, or in respect of, the Equipment, and
any payments to be made under this Lease Agreement nt
or any Leasing Schedule, except for income taxes payable
by Lessor.

13. Adverse Claims

13.1 Lessee shall keep the Equipment free and clear of all
adverse claims. Lessee may contest any adverse claim
provided thatLessee:

(a) gives Lessor notice of the adverse claim;

(b) provides Lessor with an indemnity and collateral security,
both satisfactory to Lessor;and

(¢) contests the adverse claim with all due dispalch.

14. Laws and Regulations

141 Lessee shall comply with all laws, by-laws and regulations
relating to the ownership, possession, operation and
maintenance of the Equipmentincluding,withoutlimiting the
generality of the foregoing, laws, by-laws or regulations
dealing with the protection of the environment, health and
safety. Lessee will obtain and maintain all necessary
licenses,permits and permissions required for the use ofthe
Equipment.

15. Alterations

15.1 All alterations, additions or improvements made byLessee
to the Equipment shall be at Lessee's expense and shall
belong to and become the property of Lessor and be s ubject
to all the provisions of this Leas e Agreement and the
relevant Leasing Schedule.

16. Loss of Equipment

16.1 Lessee shall bear the risks of (i) anytotal loss, or loss that
amounts, in the sole opinion of Lessor, to a total loss of
Equipment through theft, damage, or destruction and (i) any
expropriation or other compulsory taking or use of
Equipment by any government or other authority ("Loss of
Equipment’). If a Loss of Equipment occurs, Lessee shall
pay to Lessor an amount calculated as the aggregate of (A)
all Installments which were to be paid during the remainder
of the Term, {B) any Instalments then owing and unpaid, and
(C) the Purchase Option amount, if any, (each of (A), (B).
and (C) as specified under the relevant Leasing Schedule)
and (D) all federal and provincial sales, goods
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and services or transfer taxes, license fees and similar
assessments connected with the transfer of Lessor's right,
titte and interestin the Equipment to Lessee.

16.2 Upon such payment, Lessor shall convey on an “as is",
“where is" basis, subject to the rights of the insurer, all its
right, title and interest in the Equipment and any claim for
proceeds of loss of equipment, in which case the Lease
shall terminate with respect to that Equipment, and no
further Installments shall be payable thereafter with respect
to that Equipment.

17. Lessee's Acknowledgements - Foreseeable Damages

17.1 Lessee hereby acknowledges that Lessor:

(a) has or will acquire the Equipment at the request and
direction of Lessee and for the purpose of leasing same to
Lessee under a Leasing Schedule;and

(b) intends to treat the lease of Equipment to Lessee as a true

lease and to claim over the term of the lease all available tax
benefits.
Lessee acknowledges that if an Event of Default ocours,
Lessor's return onits investment may be adversely affected.
In that case Lessormay, in addition to its imm ediate loss of
interest on its investments, sustain and claim from Lessee
other foreseeable damages which cannot be quantified on
the date of execution of this Lease Agreement or any
Leasing Schedule. Those damages may include, without
limitation, loss offiscal benefits for the remainderof the term
of any lease of any Equipment or increased tax liabilities or
both, unanticipated increased administrative costs,
amortized but unrecovered setup costs, fees and
disbursements as well as additional or increased maonetary
liabilities towards any third party lender, under or by reason
of such Event of Default and the premature termination of
the lease of any Equipment and the funding thereof.

18. Events of Default '

18.1 Any of the following is an "Event of Default’:

() Failure by Lessee to pay any Installment or other amount
pursuant to any Leasing Schedule.

(b Failure 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 it to be rectified.

(d The bankrupicyorinsolvency of Lessee, the filing against
Lessee of a pefition in bankruptcy, the making of an
authorized assignmentfor the benefitof creditors by Lessee,
the appointmentofa receiver or trustee for Lessee orfor any
assets of Lessee or the institution by or againstLessee of
any other type of insolvency proceeding under the
Bankruptcy and Insolvency Act or otherwise, or the
institution by or against Lessee of any formai or informal
proceedings for the dissolution or liquidation of, settlement
of, claim against or winding up of affairs of Lessee.

(& The amalgamation of Lessee with another corporation or
corporations, or continuation of Lessee under a statute other
than the statute under which it exists at the date of
execution of this Lease Agreement.

)] If any adverse claim becomes enforceable againstLessee
affecting or against anyEquipment.

(@ Failure of Lessee to perform any obligation it may have
under any agreement with Royal Bank of Canada or any of
its subsidiarfes.

(f  Achange thatis, in the opinion of Lessor,a materiai adverse
change in the business, financial condition or ownership of
Lessee orEquipment.

19. Lessor's Remedies on Default

19.1 If an Event of Default occurs, Lessor may, without notice to
Lessee, and in addition to any other rights or remedies
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@)
(b)

(c}

19.2

(a)

(b}

(c)
{d)
(e)

193

19.4

Lessor may have at law or in equity, under this Lease
Agreement or the relevant Leasing Schedule:
take possession ofall Equipment, and for that purpose may
erter any premises where anyof the Equipmentis located ;
sell, lease or otherwise dispose of Equipment for such
consideration and upon such terms and conditions as it
considers reasonable;
withoutterminating or being deemed to have terminated the
relevant Leasing Schedule, acting in the name of and as the
irrevocably appointed agentand attorney of Lessee, to lease
any item of the Equipment to any other person upon such
terms and conditions, for such rental and for such period of
time as Lessor may deem reasonable, and to receive that
rental and hold and apply it against any amount owing by
Lessee to Lessar under the Leasing Schedule.
If an Event of Default occurs, then whether or not Lessor
has taken possession ofany Equipment,Lessee shall pay
to Lessor on demand an amount determined as follows:
an amount calculated by discounting the aggregate amount
of all Installments, including the Purchase Option amount, if
any, specified under the relevant Leasing Schedule which
were fo be paid during the remainder of the Term, using an
assumed rate equal to the lesserof;
iy five percent(5%);
i) the bond rate at the date, for the equivalent term to
maturity, of the relevant Leasing Schedule;and
i) the bond rate at the date of the discount calculation
for a term equivalent to the remaining term of such
Leasing Schedule (with, in the case of (ii) and (iii),
Canadian dollar obligations being benchmarked
against bonds issued by the Government of Canada
and U.S. dollar obligations being benchmarked
against bonds issued by the Government of the
United States of America); plus.
the amount of any damages described in Section 17.1
suffered or sustained by Lessor and not recovered
pursuantto Section 19.2 (a); plus
the amounl of any Installments or payments of interim rental
due as of the date of Event of Default and unpaid, and any
other amountdue on that date and unpaid under the Lease;
plus
any costof disposition ofthe Equipment;less
the amount of any security deposits under that Leasing
Schedule and any proceeds of the disposal of the
Equipmentactuallyreceived by Lessor.
If Lessor has leased Equipment pursuant to its rights under
this Section 19 it maydemand paymentunder Section 19.2,
and accountto Lessee forthe proceeds ofthatlease as and
when Lessor receives them.
If Lessor has not taken possession of the Equipment, and
Lessee pays Lessor the amount determined underSection
19.2 hereof, then Lessor will convey all of its right, title and
interestin all Equipmentto Lessee, on the terms of Sections
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 assignable or transferable bycperation
of law and it is agreed and covenanted by and between the
parties hereto that if any Event of Default shall occur or
happen, thenthis Lease Agreementand any and all Leasing
Scheduies shall, at the option of Lessor to be exercised by
notice hereunder, immediately end and terminate and
neither this Lease Agreement nor any Leasing Schedule or
any interest therein shall be an asset of Lessee after the
exercise of that aption; provided that no such termination
shall terminate or affect any right or remedy which shall hawe
arisen under the Lease prior to suchtermination.
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21. Option to Purchase

21.1 If there is no Event of Default, Lessor hereby grants to
Lessee an option to purchase whatever title Lessor may
have to the Equipmentforthe purchase price and atthe time
or times set forth in the relevant LeasingSchedule.

21.2 This option to purchase may be exercised by Lessee by
giving to Lessornotice of Lessee's intentionto exercise such
option, at least thirty {30) days prior o the date of intended
purchase, describing the Equipment with respect to which
such optien is being exercised.

21.3 The intended purchase and sale shall be concluded on a
dale specified in the said notice falling on or after, the date
stated in the relevantLeasing Schedule, butin anyevent not
later than the termination date of the term pertaining to the
Equipment being purchased.

21.4 Upon the exercise of this option, there shall be a binding
agreement for the sale and purchase of the Equipment
described in the notice on the terms and conditions provided
herein. The purchase price shall be paid to Lessor at the
time of the conclusion of thesale.

21.5 Upon this purchase, Lessor shall sell the Equupment SO
purchased free and clear of all interests of Lessorunder this
Lease Agreementand anyLeasing Schedule and thereupon
the Lease shall terminate with respect to the Equipment so
purchased. The sale shall be on an "as -is where-is” basis
and be without representation or warranty by Lessor except
thatit has therightto sell the Equipmentto Lessee and that
it has not given any security interest in the Equipment to
any third party.

21.6 Lessee shall bear the cost of any taxes, license or
registration fees or otherassessments or charges imposed
on, or connected with, the transfer of titte to and ownership
of the Equipment.

22. Remedying Defaults

22.1 If Lessee shall fail to perform or comply with any of its

obligations under this Lease Agreement or any Leasing
Schedule, Lessor at its discretion may do all such acts and
make all such disbursements as maybe necessaryto cure
the default and any costs incurred or disbursemeants made
by Lessor in curing any such default shall be payable by
Lessee ondemand.

23, Indemnification

231 Lessee shall indemnify Lessor and save Lessor harmless
from and againstallloss,costs,damage orexpense ofevery
nature and kind whatsoever sustained or suffered by
Lessor, or for which Lessor maybe or become liable,
resulting from:

@ the execution of the Lease Agreement or any Leasing
Schedule by Lessor or the purchase or ownership by
Lessor of the Equipment;

{) the non-acceptance by Lessee or the failure, refusal or
neglect of Lesseeto accept the Equipment;

) the moving, delivery, maintenance, repair, use, operation or
possession of the Equipment or the ownership thereof or
other rights held therein by Lessor;

{d the failure of Lessee to comply with any of its obligations
under this Lease Agreement or any Leasing Schedule;
unless caused by the actor neglect of Lessor, its servants
or agents; ar

) Lessor acting or relying upon any information, disclosure,
request, instruction, signature, acceptance, agreement,
document, instrument or other communication sent,
received or accepted by or on behaif of Lessee by way of
any telecommunication or electranic transmission method.

24, Assignment of Warranties

24.1 Lessor hereby assigns to Lessee the benefit of all
warranties resulting from the sale entered into with the
supplier for its use during the term of the Lease.
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25. Patent infringement

25.1 Lessee shall defend and hold Lessorfree and harmless fom
any cosl, 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 payment shall bear interesiatthe rate of Royal
Bank Prime Interest Rate plus five per cent (5%) per annum
calculated monthly whether before or after judgement, from
the date itis due until paid.

27. Delivery atTermination

271 Lessee shall on the expiration or sooner termination of any
Lease, surrender the Equipment to Lessor at a place in
Canada designated by Lessor in good order and repair,
ordinary wearand tear excepted.

27.2 In the event that with or without the consent of Lessor,
Lessee remains in the possession oforuses the Equipment
after the expiration of the term of the Lease pertaining
thereto, all the provisions of the Lease shall apply thereto,
including the payment of rental and all other payments
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 respect to
the Equipment.

28. Notice

28.1 Any notice required to be given hereunder shall he in writing
and may be personally delivered, sent by facsimile or
electronic mail or may be forwarded by registered mail. If
any such notice is so mailed it shall be deemed 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 registered mail addressed to
Ihe address shown on page 1 ofthis Lease Agreementor on
Ihe same business day if sent by delivery, facsimile or by
electronic mail.

28.2 Any person to whom a notice is required to be addressed
may from time fo time give notice of any change of address
and in such event the foregoing addresses shallbe deemed
to have been changed accordingly.

29. Third Parties

29.1 Lessee will not(i) cause or permitthe Equipmentto be used
by, on behalf of or for the benefit of any person other than
Lessee, or (ii) cause or permit any person 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 possession ofthe Equipment.

29.3 Lessee will not assign any Lease or sub-lease any
Equipment without the prior consent in writing of Lessor,
such consent not to be unreasonably withheld. No
assignment of the Lease or sub-leasing of any Equipment
shall relieve Lessee of its obligations hereunder.

30. Corporate Waiver

30.1 Lessee waives its right o receive a copy of any financing
statement or financing change statement registered by
Lessor.

30.2 Lessee hereby acknowledges thal seizure or repossession
of the Equipment referred fo in any Lease shall not, by
implication of law, extinguish Lessee's indebtedness under
any such Lease or ather collateral security.

31. Limitation of Civil Rights - Saskatchewan

31.1 Lessee covenants and agrees with Lessor that The
Limitaton of Civil Rights Act of the Province of
Saskatchewan shall have no application to this Lease
Agreement or anylLeasing Schedule.

32. Successors and Assigns

321 This Lease Agreement and each Leasing Schedule shall
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enure to the benefit of, and be binding upon Lessor and
Lessee, their successors and assigns. Lessor shall be at
liberty to assign and otherwise 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
alterations thereto and the cost thereof. The record
described shall be available to Lessor, its representatives or
agents forinspection and to copy.

34. Offset

34.1 Lessee herebywaives any and all existing and future claims
and offsets against any payment due to Lessor hereunder
and agrees to paythose amounts due hereunder regardless
of any offset or claim which may be asserted by Lessee or
on its behalf.

35. Remedies Cumulative

35.1 All rights and remedies of Lessor hereunder are cumulative
and not alternative and may be exercised by Lessor
separately or together, in any order, sequence of

combination,

36. Time

36.1 Time is and shall be in all respects of the essence of any
Lease.

37. Entire Transaction

371 This Lease Agreement and each Leasing Schedule
represents the entire transaction between the parties hereto
relating to the subjectmatter.

37.2 No agreement purporting to amend or modify this Lease
Agreement or any Leasing Schedule or any document,
paper or written relating hereto 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 both parties hereto.

38. No Merger in Judgment

381 The taking of any judgment under this Lease Agreementor
any Leasing Schedule shall not operate as a merger of any
term, condition or provision hereof orthereof.

39. Further Assurances/Copy of Agreement

39.1 Lessee shall give further assurances and do, execute and
perform all such acts,deeds, documents and things as may
be reasonably required to enable Lessor to have the full
benefitof all rights and remedies intended to be reserved or
created hereby.

39.2 Lessee acknowledges receipt of a copy of this Lease
Agreement.

40. Applicable Law

40.1 This Lease Agreement and each Leasing Schedule hereto
shall be governed, construed and enforced in accordance
with the laws of the Province of Ontario.

41, Currency

41,1 All sums payable by Lessee to Lessor under this Lease
Agreementor any Leasing Schedule hereto shall be paid in
Canadian dollars, unless otherwise s pecified in the Leasing
Schedule.

Rev 05/2021
® Registered trademark of Royal Bank of Canada

42. Language

421 This Lease Agreement and each Leasing Schedule are
drawn up in the English language at the request of both
parties.

Le présentcontratde location a été rédigé en langue
anglaise ala demande des deuxparties.

41. General

43.1 Any terms herein definedin the singular numbershall hawe a
corresponding meaning when used in the plural.

43.2 Any actordeed required to be observed, performed ordone
hereunder falling on a Saturday, Sunday or other statutory
holiday shall be observed, performed or done on the
business day next following but any delay hereby granted
shall not extend to relieve either party from the due
performance and fulfillment of its obligations hereunder.

44. Electronic Communications

441 Any information, disclosure, request, instruction,
signature, acceptance, agreement, document,
instrument or other communication sent, received or
accepted by or on behalf of Lessee by way of any
telecommunication or electronic transmission method,
including computer, internet, telephone, e-mail or
facsimile, (an “Electronic Communication”) 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 representing Lessee or differs in any way from
any previous Electronic Communication. Lessee shall
keep copies of all Electronic Communications and shall
produce them to Lessor upon reguest, 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 applicable,
execution by the parties in the same manner as a writing
on paper, and Lessee waives any right to object to the
introduction of such records in evidence, including any
right to object based on the best evidence rule. Lessor
may convert paper records of this Agreement and any
other information, disclosure, request, instruction,
signature, acceplance, agreement, document,
instrument or other communication delivered to Lessor
on paper (each, a "Paper Record") into electronic
images (each, an ‘"Electronic Image') as part of
Lessor's normmal business practices. Each such
Electronic Image shall be considered as an authoritative
copy of the Paper Record, shall have the same legal
value as the Paper Record, shall be legally binding on
the 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
Recard, and Lessee waives any right to object 1o the
introduction of any Electronic Image into evidence,
including any right to object based on the best evidence
rule.

45. Financial Information

451 Lessee will provide to Lessor from time to time such

information about Lessee and Lessee's business as Lessor
shall reasonably request, including, without limitation, bank
and financing ratings, anyfinancial statements prepared byor
for Lessee regarding Lessee's business.

Page 5 of 6



In witness whereof the parties hereto (acting, 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 hereof, irrespective of the date of actual execution by

each of the parties.
ARIO LIMITED (“Lessee™)
A

1175

Royal Bank of Canada (“Lessor"”)

H
per

Eugene Basolini
Head, EquipmentFinance Solution Centre

per

Rev 05/2021
@ Registered trademark of Roy al Bank of Canada Page 6 of 6






Leasing Schedule
(Common Law)
\\ Lessee #270104649 Lease # 201000075803

RBCJ

Royal Bank of Canada,as Lessor, herebyleases to 1175648 ONTARIO LIMITED as Lessee, the Equipmenthereinafterdescribed, in
consideration of rental 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 December 12, 2022

1. Equipment Quantity Make and Description Model Number Serial Number
1 2023 Van Guard Reefer Thermo King C-600 2SHSR5322PS002359 /
6001374527

All Equipment, goods and services as furtherlisted on the Greenway Truck Sales Inc. Invoice#VGR359 dated
08/14/2023 attached hereto, including all atachments, additions, replacements and substitutions.

2. Term Term (in months) 60
CommencementDate of Term August 17,2023
Termination Date of Term August 17,2028
3. Rental Rental Installment, payable Monthly, in advance $2,322.94
GST/MHST, ifany $301.99
PST/QST, ifany $0.00
Total Monthly Rental Installment $2,624.93
Other Charges (plus applicable taxes) $800.00
4. Option to Option to Purchase Date Purchase Price
Purchase August 16, 2028 $1.00

5. Place of Use 7459 Mclean Rd W Puslinch Ontario NOB 2J0

6. Equipment The Lessee herebycertifies thatall the equipmentidentified above in Section (1) of this Leasing Schedule has
Acceptance beenreceived in good condition as ordered and has been assembled, installed, tested, etc., applicable,and is
Certificate operating in accordance with the manufacturers’ specification. Lessee has made orcaused to be made all such

tests and inspections of the Equipment, as they have reasonablydeemed necessaryto satisfythemselves as fo
the foregoing. Without prejudice to the Lessee’srights againstmanufacturers, suppliers orother, the Lessee
herebyreleases and discharges the Lessorfrom anyand all actions, causes ofactions, claims, demands rights,
defences, setoffs, abatements and compensation now orhereinafter arising out ofor in relation to the
Equipment, or,without limitation, any latentdefect therein.

The Lessee covenants and agrees with the Lessor that the Lessee is not entering into, and will not otherwise direct, administer or
operate, this Leasing Schedule for the benefit or on behalf of any Person other than the Lessee. “Person” includes an individual, a
partnership, a joint venture, a trust, an unincorporated organization, a company, a corporation, an association and any other
incorporated or unincorporated entity.

The parlies hereto have each executed this Leasing Schedule on the respeclive dates set forth below and this schedule is deem ed to
have been executed on the later of such dates. All appendices, if any, attached to this schedule form part of the Leasing Schedule.

ROYAL BANK OF CANADA 1175648 ONTARIO LIMITED

per /% per =

Gh %{n Deko
Hedd/EquipmentFinance Solution Centre

pel’ Bala Balasingam , CEQ

date

® Registered trademark of Roy al Bank of Canada
Revised 04/2023
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RBC]J

1175648 ONTARIO LIMITED

7459 Mclean Rd W
Puslinch, Ontario

Rental Statement

PLEASE REMIT PAYMENT TO:
Royal Bank of Canada

Leasing Division

5575 North Service Rd, Suite 300

NOB 2J0
Burlington, Ontario
L7L 6M1
Lease Number Net Equipment Cost Rental Factor
270104649 - 201000075803 $117,000.00 0.01985
RENTAL $2,322.94
GST/HST * $301.99
PST/QST * $0.00
SUB TOTAL $2,624.93
ADMINISTRATION FEE $800.00
GST/HST * $104.00
PST/QST* $0.00
SUB TOTAL $904.00
TOTAL DUE ON August 17, 2023 (to be debited from your account) $3,528.93

*Taxes are calculated based on equipment location

This is the only notice of payment that will be sent to you. Your subsequent payments of $2,624.93 will
be debited from your account on the 17th of each month starting September 17, 2023 unless
alternative arrangements are made with the bank.

We thank you for this opportunity to provide you with our leasing service.

GST/HST/PST/QST NO. 105248165 RT0001

Rev 03/2019

® Registered trademark of Royal Bank of Canada.

1175648 ONTARIO LIMITED
E=——

(authorized signatoryand title)

Per:

per: Bala Balasingam , CEO
(authorized signatoryand title)




Corporate Payments Service Agreement
&\ (Lease Agreement)
RBC

CUSTOMER NAME:
ADDRESS:
CITY: Puslinch

1175648 ONTARIC LIMITED
7459 Mclean Rd W
PROVINCE: Ontario POSTAL CODE: NOB 2J0

The purpose of the Corporate Payment Service Agreement betw een 1175648 ONTARIO LIMITED("Payor”) and Royal Bank of Canada “Royal Bank” is to
facilitate the transfer of funds fromthe Payor fo Royal Bank as payee under the follow ing terms and conditions;

The Payor hereby authorises Royal Bank to draw onthe Payor's business account for the purpose of making lease payments, fees and/or charges as more
fully described under Lease Number 270104649 - 201000075803 (“Lease”) betw een Payor and Royal Bank. Debits processed by Royal Bank in paper,
electronic or other form, may vary in dollar amount as more fully described on the aforementioned Lease and be processed at any time and from time to time
beginning August 17, 2023. The Payor authorizes Royal Bank to adjustthe debits fromtime to time w ith either verbal or written instructions, thereby agreeing
to waive advance notice.

Details of the account upon w hich Royal Bank is authorized to draw are indicated below , and a specimen cheque for this account marked "VOID" is attached
to this Agreement:
Name of Payor's Financial Instituton  RBC
Transit Number of Financial Institution and Branch 03252 003
Account Number 1032440

The Payor hereby w arrants that all persons w hose signatures are required to sign on this account have signed this Agreement below and that all persons
executing this Agreement are duly authorized signing officers of the Payor and are empow ered to enter into this Agreement.

The Payor and Royal Bank agree that the authorization provided by this Agreement w ill remain in full force and effect until the Payor delivers w ritten notice of
revocation to Royal Bank. The Payor may revoke this authorization atany time, subject to providing Royal Bank w ith 30 days notice in writing. The Payor may
obtain a sample cancellation form, or further information on the right to cancel this agreement by contacting the Payor’s financial institution or by visiting
www _rbc.com. Revocation of this authorization does not tenminate any contract for products/services that exists betw een the Payor and Royal Bank. This
Agreement applies only o the method of payment and does not otherw ise have any bearing on the contract for products/services exchanged.

The Payor has the right to receive reimbursement for any debit that is not authorized or is not consistent w ith this Agreement. To obtain more information on
your recourse rights, contact your financial institution or visit www _rbc.com.

Any information, disclosure, request, instruction, signature, acceplance, agreement, document, instrument or other communication sent, received or accepted
by or on behalf of Payor by w ay of any telecommunication or electronic transmission method, including computer, internet, telephone, e-mail or facsimile, (an
“Bectronic Communication”) shall be considered an original thereof, duly authorized by and enforceable against Payor, even if the Bectronic Communication
was not actually by or fromPayor or a person representing Payor or differs in any w ay from any previous Bectronic Communication. Payor shall keep copies
of all Bectronic Communications and shall produce them to Royal Bank upon request. Royal Bank's records of Hectronic Communications shall be
admissible in any legal, administrative or other proceeding as conclusive evidence of the contents thereof and, w here applica ble, execution by the parties in
the same manner as a writing on paper, and Lessee w aives any right to object to the introduction of such records in evidence, including any right to object
based on the best evidence rule. Royal Bank may convert paper records of this Agreement and any other information, disclosure, request, instruction,
signature, acceptance, agreement, document, instrument or other communication delivered to Royal Bank on paper (each, a "Paper Record") into electronic
images (each, an “Bectronic Image”) as part of Royal Bank’s normal business practices. Each such Bectronic Image shall be considered as an authoritative
copy of the Paper Record, shall have the same legal value as the Paper Record, shall be legally binding on the 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 Payor w aives any
right to object to the introduction of any Electronic Image into evidence, including any right to object based on the best evidence rule.

Dated the day of ,20

ROYAL BANK OF CANADA

Per: %
Ghas: Ezbe’ko
Heag EGuipment Finance Solution Centre

Royal Bank of Canada

5575 North Service Rd., Suite 300
Burlington, ON L7L 6M1

Tel: 1-866-876-3672

1175648 ONTARIO LIMITED

Per: E——

rerBala Balasingam , CEO

GST/HST PST/QST Total Charges
Lessee No. Lease No. Rental Amount (if applicable) (if applicable) (including taxes)
270104649 | 201000075803 $2,322.94 $301.99 $0.00 $2,624.93

Goods & Services Tax No: 105 248 165
Revision (03/2023)

® Registered trademark of Roy al Bank of Canada






Leasing Schedule
(Common Law)
\\ Lessee#270104649 Lease# 201000075973

RBC]J

Royal Bank of Canada,as Lessor,herebyleases to 1175648 ONTARIO LIMITED as Lessee, the Equipmenthereinafterdescribed, 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 December 12,2022

1. Equipment Quantity Make and Description Model Number Serial Number
3 New 2023 Mercedes-Benz Cargo Van SPRINTER 2500 W1Y4KCHY4PP522179,
W1Y4KCHYSPP601816,
W1Y4KCHY5PP563050
2. Term Term (in months) 60
CommencementDate of Term August 30,2023
Termination Date of Term August 30,2028
3. Rental Rental Installment, payable Monthly, in advance $4,628.08
GST/HST, ifany $627.65
PST/QST, ifany $0.00
Total Monthly Rental Installment $545573
Other Charges (plus applicable taxes) $800.00
4, Option to Option to Purchase Date Purchase Price
Purchase August29, 2028 $1.00
5. Place of Use 7459 Mclean Rd W Puslinch Ontario NOB 2J0
6. Equipment The Lessee herebycertifies thatall the equipmentidentified above in Section (1) of this Leasing Schedule has
Acceptance beenreceived in good condition as ordered and has been assembled, installed, tested, elc., applicable, and is
Certificate operating in accordance with the manufacturers’ specification. Lessee has made orcaused tobe made allsuch

tests and inspections of the Equipment, as they have reasonablydeemed necessaryto satisfythemselves as to
the foregoing. Without prejudice to the Lessee'srights againstmanufacturers, suppliers orother, the Lessee
herebyreleases and discharges the Lessorfrom anyand all actions,causes ofactions, claims, demands rights,
defences, setoffs, abatements and compensation now cr hereinafter arising outofor in relation to the
Equipment, or, without limitation, any latentdefect therein.

The Lessee covenants and agrees with the Lessor that the Lessee is not entering into, and will not otherwise direct, administer or
operate, this Leasing Schedule for the benefit or on behalf of any Person other than the Lessee. “Person” includes an individual, a
partnership, a joint venture, a trust, an unincorporated organization, a company, a corporation, an association and any other
incorporated or unincorpeorated entity.
The parties hereto have each executed this Leasing Schedule on the respective dates set forth below and this schedule is deemed to
have been executed on the later of such dates. All appendices, if any, attached to this schedule form part of the Leasing Sch edule.

ROYAL BANK OF CANADA 1175648 ONTARIO LIMITED

= ———

per per
Gh %(n Deko
Head/EquipmentFinance Solution Centre

per Bala Balasingam , CEC

date

® Registered trademark of Roy al Bank of Canada
Revised 04/2023
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1175648 ONTARIO LIMITED

7459 Mclean Rd W
Puslinch, Ontario

Rental Statement

PLEASE REMIT PAYMENT TO:
Royal Bank of Canada

Leasing Division

5575 North Service Rd, Suite 300

NOB 2J0
Burlington, Ontario
L7L 6M1
Lease Number Net Equipment Cost Rental Factor
270104649 - 201000075973 $240,412.85 0.02008
RENTAL $4,828.08
GST/HST * $627.65
PST/QST * $0.00
SUB TOTAL $5,455.73
ADMINISTRATION FEE $800.00
GST/HST * $104.00
PST/QST * $0.00
SUB TOTAL $904.00
TOTAL DUE ON August 30, 2023 (to be debited from your account) $6,359.73

*Taxes are calculated based on equipment location

This is the only notice of payment that will be sent to you. Your subsequent payments of $5,455.73 will
be debited from your account on the 30th of each month starting September 30, 2023 unless
alternative arrangements are made with the bank.

We thank you for this opportunity to provide you with our leasing service.

GST/HST/PST/QST NO. 105248165 RT0001

Rev 03/2019

® Registered trademark of Royal Bank of Canada.

1175648 ONTARIO LIMITED
S

(authorized signatoryand title)

Per:

per: Bala Balasingam , CEO
(authorized signatoryand title)




Corporate Payments Service Agreement
AN (Lease Agreement)
RBCH
CUSTOMER NAME:

ADDRESS:
CITY: Puslinch

1175648 ONTARIO LIMITED
7459 Mclean Rd W
PROVINCE: Ontario POSTAL CODE: NOB 2J0

The purpose of the Corporate Payment Service Agreement betw een 1175648 ONTARIO LIMITED("Payor”) and Royal Bank of Canada “Royal Bank” is to
facilitate the transfer of funds fromthe Payor fo Royal Bank as payee under the follow ing terms and conditions;

The Payor hereby authorises Royal Bank to draw on the Payor's business account for the purpose of making lease payments, fees and/or charges as more
fully described under Lease Number 270104649 - 201000075973 (“Lease”) betw een Payor and Royal Bank. Debits processed by Royal Bank in paper,
electronic or other form, may vary in dollar amount as more fully described on the aforementioned Lease and be processed at any time and fromtime to time
beginning August 30, 2023. The Payor authorizes Royal Bank to adjustthe debits from time to time w ith either verbal or w ritten instructions, thereby agreeing
to waive advance notice.

Details of the account upon w hich Royal Bank is authorized to draw are indicated below , and a specimen cheque for this account marked "VOID" is attached
to this Agreement:
Name of Payor's Financial Institution  RBC_
Transit Number of Financial Institution and Branch 03252 003
Account Number 1032440

The Payor hereby w arrants that all persons w hose signatures are required to sign on this account have signed this Agreement below and that all persons
executing this Agreement are duly authorized signing officers of the Payor and are empow ered to enter into this Agreement.

The Payor and Royal Bank agree that the authorization provided by this Agreement w ill remain in full force and effect until the Payor delivers w ritten notice of
revocation to Royal Bank. The Payor may revoke this authorization at any time, subject to providing Royal Bank w ith 30 days notice in writing. The Payor may
obtain a sample cancellation form, or further information on the right to cancel this agreement by contacting the Payor’s financial institution or by visiting
www _rbe.com. Revocation of this authorization does not terminate any contract for products/services that exists betw een the Payor and Royal Bank. This
Agreement applies only o the method of payment and does not otherw ise have any bearing on the contract for products/services exchanged.

The Payor has the right to receive reimbursement for any debit that is not authorized or is not consistent w ith this Agreement. To obtain more information on
your recourse rights, contact your financial institution or visit www _rbc.com.

Any information, disclosure, request, instruction, signature, acceplance, agreement, document, instrument or other communic ation sent, received or accepted
by or on behalf of Payor by w ay of any telecommunication or electronic transmission method, including computer, internet, telephone, e-mail or facsimile, (an
“Bectronic Communication”) shall be considered an original thereof, duly authorized by and enforceable against Payor, even if the Bectronic Communication
was not actually by or fromPayor or a person representing Payor or differs in any w ay from any previous Electronic Communication. Payor shall keep copies
of all Bectronic Communications and shall produce them to Royal Bank upon request. Royal Bank’s records of Hectronic Communications shall be
admissible in any legal, administrative or other proceeding as conclusive evidence of the contents thereof and, w here applicable, execution by the parties in
the same manner as a writing on paper, and Lessee w aives any right to object to the introduction of such records in evidence, including any right to object
based on the best evidence rule. Royal Bank may convert paper records of this Agreement and any other information, disclosure, request, instruction,
signature, acceptance, agreement, document, instrument or other communication delivered to Royal Bank on paper (each, a "Paper Record") into electronic
images (each, an “Hectronic Image”) as part of Royal Bank's normal business practices. Each such Electronic Image shall be considered as an authoritative
copy of the Paper Record, shall have the same legal value as the Paper Record, shall be legally binding on the 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 Payor w aives any
right to object to the introduction of any Electronic Image into evidence, including any right to object based on the best evidence rule.

Dated the day of ,20

ROYAL BANK OF CANADA

Per: %
Ghas: Ezbe’ko
Heag! EGuipment Finance Solution Centre

1175648 ONTARIO LIMITED

Fer; SEm———

Per:
Royal Bank of Canada
5575 North Service Rd., Suite 300
Burlington, ON L7L 6M1
Tel: 1-866-876-3672
GST/HST PST/QST Total Charges
Lessee No. Lease No. Rental Amount (if applicable) (if applicable) (including taxes)
270104649 201000075973 $4,828.08 $627.65 $0.00 $5,455.73

Goods & Services Tax No: 105 248 165
Revision (03/2023)

® Registered trademark of Roy al Bank of Canada
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Leasing Schedule

(Common Law)
Lessee#270104649 Lease # 201000076188

Royal Bank of Canada, as Lessor, herebyleases to 1175648 ONTARIO LIMITED as Lessee, the Equipmenthereinafter described, in
consideration ofrental andfor 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 December 12, 2022

1. Equipment Quantity = Make and Description Model Number Serial Number
1 New 2023 Doonan Trailer Drop Deckr 1D9BG532XP 1609760
All Equipment, goods and senvices as further listed on the Glasvan Great Dane Sales Inc. Invoice#021182
dated 10/03/2023 attached hereto, including all attachments, additions, replacements and substitutions.
2. Term Term {in months) 60
CommencementDate of Term Oclober 4, 2023
Termination Date of Term Oclober 4, 2028
3, Rental Rental Installment, payable Monthiy, in advance $1,720.27
GST/HST, ifany $22363
PST/QST, ifany $0.00
Total Monthly Rental Installment $1,943.90
Other Charges (plus applicable taxes) $800.00
4. Option to Option to Purchase Date Purchase Price
Purchase Oclober 3, 2028 $1.00

5. Place of Use

7459 Mclean Rd W Puslinch Ontario NOB 2J0

6. Equipment
Acceptance
Certificate

The Lessee herebycertifies thatall the equipmentidentified above in Section (1) of this Leasing Schedule has
beenreceived in good condition as ordered and has been assembled, installed, tes ted, etc., applicable, andis
operating in accordance with the manufacturers’ specification. Lessee has made orcaused to be made all such
tests and ins pections ofthe Equipment, as they have reasonablydeemed necessaryto satisfythemselves as to
the foregoing. Without prejudice to the Lessee'srights againstmanufacturers, suppliers or other, the Lessee
hereby releases and discharges the Lessorfrom anyand all actions, causes ofactions, claims, demands rights,
defences, setoffs, abatements and compensation now or hereinafter arising outofor 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 otherwise direct, administer or
operate, this Leasing Schedule for the benefit or on behalf of any Person other than the Lessee. “Person” includes an individual, a
partnership, a joint venture, a trust, an unincorporated organization, a company, a corporation, an association and any other
incorporated or unincorporated entity.

The parties hereto have each executed this Leasing Schedule on the respective dates set forth below and this schedule is deem ed to
have been executed on the later of such dates. All appendices, if any, attached to this schedule form part of the Leasing Schedule.

ROYAL BANK OF CANADA 1175648 ONTARIO LIMITED
per S TP S ———
Gh s/gn Deko ==
Head /fEquipmentFinance Solution Centre
per

date _(O-1] - 202>

® Registered trademark of Royal Bank of Canada

Revised 04/2023



Rental Statement

Ne

RBC} | D

1175648 ONTARIO LIMITED — - . PLEASE REMIT PAYMENT TO:

7459 Mclean Rd W Royal Bank of Canada

Puslinch, Ontario _Leasing Division

NOB 2J0 5575 North Senvice Rd, Suite 300

Burlington, Ontario

L7L 6M1

Lease Number Net Equipment Cost Rental Factor

270104649 - 201000076188 $85,680.00 0.02008

RENTAL $1,720.27
GST/HST * $223.63
PST/QST* $0.00
SUB TOTAL $1,943.90
ADMINISTRATION FEE $800.00
GST/HST * $104.00
SUB TOTAL $904.00
TOTAL DUE ON October 4, 2023 (to be debited from your account) $2,847.90

*Taxes are calculated based on equipment location

This is the only notice of payment that will be sent to you. Your subsequent payments of $1,943.90 will
be debited from your account on the 4th of each month starting November 4, 2023 unless alternative
arrangements are made with the bank.

We thank you for this opportunity to provide you with our leasing service.

1175648 ONTARIO LIMITED

—_ —-___-_.-‘\
(authorized signatoryan

PRESIDENT

Per:

(authorized signatoryand title)

GST/HST/PST/QST NO. 105248165 RT0001

Rev 03/2019
® Registered trademark of Royal Bank of Canada.



Corporate Payments Service Agreement
(Lease Agreement)

RBCH
CUSTOMER NAME: 1175648 ONTARIO LIMITED
ADDRESS: 7459 Mclean Rd W
CITY: Puslinch PROVINCE: Ontario POSTAL CODE: NOB 2J0 )

The purpose of the Corporate Payment Service Agreement betw een 1175648 ONTARIO LIMITED("Payor*) and Royal Bank_of_Canada "Royal Bank” is to
facilitate the transfer of funds from the Payor to Royal Bank as payee under the follow ing terms and conditions;

The Payor hereby authorises Royal Bank to draw on the Payor's business account for the purpose of making lease payments, fees andfor charges as more
fully described under Lease Number 270104649 - 201000076188 ("Lease”) betw een Payor and Royal Bank. Debits processed by Royal Bank in paper,
electronic or other form, may vary in dollar amount as more fully described on the aforementioned Lease and be processed at any time and from time to time
beginning October 4, 2023. The Payor authorizes Royal Bank to adjust the debits from time to time w ith either verbal or w ritten instructions, thereby agreeing
to w aive advance notice.

Details of the account upon w hich Royal Bank is authorized to draw are indicated below , and a specimen cheque for this account marked "VOID" is attached
to this Agreement:
Name of Payor's Financial lhstitution ~ RBC
Transit Number of Financial Institution and Branch 03252 003
AccountNumber 1032440

The Payor hereby w arrants that all persons w hose signatures are required to sign on this account have signed this Agreement below and that all persons
executing this Agreement are duly authorized signing officers of the Payor and are empow ered to enter into this Agreement.

The Payor and Royal Bank agree that the authorization provided by this Agreementw illremain in full force and effect untilthe Payor delivers w ritten notice of
revocation to Royal Bank. The Payor may revoke this authorization atany time, subject to providing Royal Bank w ith 30 days notice in w riting. The Payor may
obtain a sample cancellation form, or further information on the right to cancel this agreement by contacting the Payor's financial institution or by visiting
www rbc.com. Revocation of this authorization does not terminate any contract for products/services that exists betw een the Payor and Royal Bank. This
Agreement applies only to the melhod of payment and does net otherw ise have any bearing on the contract for products/services exchanged.

The Payor has the right to receive reimbursement for any debit that is not authorized or is not consistent w ith this Agreement. To abtain more information on
your recourse rights, contact your financial institution or visit .

Any information, disclosure, request, instruction, signature, acceptance, agreement, document, instrument or other communication sent, received or accepted
by or on behalf of Payor by w ay of any telecommunication or electronic transmission method, including computer, internet, telephone, e-mail or facsimile, (an
“Bectronic Communication”) shall be considered an original thereof, duly authorized by and enforceable against Payor, even if the Electronic Communication
w as not actually by or fromPayor or a person representing Payor or differs in any w ay from any previous Bectronic Communication. Payor shall keep copies
of all Bectronic Communications and shall preduce them to Royal Bank upon request. Royal Bank's records of Hectronic Communications shall be
admissible in any legal. administrative or other proceeding as conclusive evidence of the contents thereof and, w here applicable, executien by the parties in
the same manner as a writing on paper, and Lessee waives any right to object to the introduction of such records in evidence, including any right to object
based on the best evidence rule. Royal Bank may convert paper records of this Agreement and any other information, disclosure, request, instruction,
signalure, acceptance, agreement, document, instrument or other communication delivered to Reyal Bank on paper {each, a "Paper Record") into electronic
images (each, an "Hectronic Image”} as part of Royal Bank's normal business praclices. Each such Bectronic Image shall be considered as an authoritative
copy of the Paper Record, shall have the same legal value as the Paper Record, shall be legally binding on the 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 Re cord, and Payor w aives any
right to object to the introduction of any Electronic Image into evidence, including any right to object based on the best evidence rule.

Datedthe _})  cayot QCTORER 2023

ROYAL BANK OF CANADA 1175648 ONTARIO LIMITED
N 78 e
Ghas E'?Deﬂ(o
Heag! Equipment Finance Solution Centre
Per:
Royal-Bank-of Canada — —
5575 North Service Rd., Suite 300
—Burlington; ON'L7T6Mt — — —— -
Tek 1-866-876-3672
GST/HST PST/QST Total Charges
Lessee No. Lease No. Rental Amount (if applicable) (if applicable) {including taxes)
270104649 201000076188 $1,720.27 $223.63 $0.00 $1,943.90

Goods & Services Tax No: 105 248 165
Revision (03/2023)

@ Registered trademark of Royal Bank of Canada
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Leasing Schedule
(Common Law) i
Lessee # 270104649 Lease #201000077024

— e e m

Roya.| Bank of Canada, as Lessor, herebyleases io 1175648 ONTARIO LIMITED as Lessee, the Equipmenthereinafter described, in
consideration ofrental and for the term hereinaftersetforth, 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 December 12,2022

1. Equipment Quantity  Make and Description Model Number Serial Number

q 2024 Triumph Gooseneck Trailer cw 102X30+5-12K 2TZTED23XRT008510
all attachments and accessories

All Equipment, goods and senices as furtherlisted on the Triumph Trailer Sales Inc. Invoice#1699 dated
11/17/2023 attached hereto, including all attachments, additions, replacements and substiluticns.

2. Term Term (in months) 60 |
CommencementDate of Term November27,2023 i

Termination Date of Term November 27, 2028
3. Rental Rental Installment, payable Monthly, in advance $1,006.52 |
GST/HST, ifany $130.85 {
PST/QST. ifany $0.00 |
Total Monthly Rental Installment $1,137.37 |
Other Charges (plus applicable taxes) $400.00 |
4. Option to Option to Purchase Date Purchase Price |
Purchase November 26, 2028 $1.00 |
5. Place of Use 7459 Mclean Rd W Puslinch Ontario NOB 2J0 |
!
6. Equipment The Lessee herebycertifies thatall the equipmentidentified above in Section (1) of this Leasing Schedule has ‘
Acceptance been received in good condition as ordered and has been assembled, installed, tested, etc., applicable,and is )
Certificate operating in accordance with the manufacturers’ specification. Lessee has made orcaused to bemade all such |

tests and inspections ofthe Equipment, as they have reasonablydeemed necessaryto satisfythemselves as to
the foregoing. Without prejudice to the Lessee'srights againstmanufacturers, suppliers or other, the Lessee
hereby releases and discharges the Lessor from anyand all actions, causes ofactions, claims, demandsrights,
defences, setoffs, abatements and compensation now or hereinafter arising outofor 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 otherwise direct, administer or
operate, this Leasing Schedule for the benefit or on behalf of any Person other than the Lessee. "Person” includes an individual, a
parinership, a joint venture, a trust, an unincorporated organization, a company, a corporation, an association and any other

incorporated or unincerporated entity.

The parties hereto have each executed this Leasing Schedule on the respeclive dates set forth below and this schedule is deem ed to
have been executed on the later of such dates. All appendices, if any, attached to this schedule form part of the Leasing Schedule.

ROYAL BANK OF CANADA 1175648 ONTARIO LIMITED i

\”““ﬁ—«t—\

per “
Gh ?gn Deko
HeAd/EquipmentFinance Solution Centre

per

dae NOV 28 - 2023

Royal Bank of Canada

® Registered trademark of
Revised 04/2023




Rental Statement

RBC]

PLEASE REMIT PAYMENT TO:

1175648 ONTARIO LIMITED
7459 Mclean Rd W Royal Bank of Canada
Puslinch, Ontario Leasing Division
NOB 2J0 5575 North Service Rd, Suite 300
Burington, Ontario
L7L 6M1
Lease Number Net Equipment Cost Rental Factor
270104649 -201000077024 $50,430.00 0.01996
RENTAL $1,006.52
GST/HST * $130.85
PST/QST ™ $0.00
SUB TOTAL $1,137.37
ADMINISTRATION FEE $400.00
GST/HST * $52.00
PST/QST* $0.00
SUB TOTAL $452.00

TOTAL DUE ON November 27, 2023 (to be debited from your account) $1,589.37

*Taxes are calculated based on equipment location

This is the only notice of payment that will be sent to you. Your subsequent payments of $1,137.37 will
be debited from your account on the 27th of each month starting December 27, 2023 unless

alternative arrangements are made with the bank.

We thank you for this opportunity to provide you with our leasing service.

1175648 ONTARIO LIMITED

Per&-ﬁﬂ—_

(authorizEd signatoryarﬁ t?tl_e)

(authorized signatoryand title)

GST/HST/PST/QST NO. 105248165 RT0001

Rev 03/2019
® Registered trademark of Royal Bank of Canada.




Corporate Payments Service Agreement
(Lease Agreement)

RBC

CUSTOMER NAME: 1175648 ONTARIO LIMITED

ADDI.?ESS:. 7459 Mclean Rd W

CITY: Puslinch PROVINCE: Ontario POSTAL CQDE: NOB 2J0

atw een 1175648 ONTARIO LIMTED("Payor”) and Royal Bank of Canada “Royal Bank” is to

The purpose of the Corporate Paymant Service Agreement b
payee under the fallow ing terms and conditions;

facilitate the transfer of funds from the Payor lo Royal Bank as
ase payments, fees and/or charges as more
Royal Bank in paper,
and fromtime to time
instructions, thereby

The Payor !'lereby authorises Royal Bank todraw onthe Payor's business account for the purpose of making le
fully described under Lease Number 270104649 - 201000077024 (“Leasc”) betw een Payor and Royal Bank. Debits processed by
electronic or other form, may vary in dollar amount as more fully described on the aforementioned Lease and be processed at any time
beginning Novermber 27, 2023. The Payor authorizes Royal Bank to adjust the debits from time to time with either verbal or written
agreeing to w aive advance notice.

Details of the account upon w hich Royal Bank is authorized to draw are indicated below and a specimen cheque for this account marked "VOID" is attached
to this Agreement:

Name of Payor's Financial Institution ~ RBC
Transit Number of Financial Institution and Branch 03252 003
AccountNumber 1032440

sons w hose signatures are required to sign on this account have signed this Agre
orized signing officers of the Payor and are empow ered to enter into this Agreement.

ntwill remain in full force and effectuntil the Payor delivers w ritten notice of
to providing Royal Bank w ith 30 days notice in w riting. The Payor may

The Payor hereby w arrants that all per ement below and that all persons
executing this Agreement are duly auth

The Payor and Royal Bank agree that the authorization provided by this Agreeme

revocation to Royal Bank. The Payor may revoke this authorization atany time, subject
obtain a sample cancellation form, or further information on the right lo cancel this agreement by contacting the Payor's financial institution or by visiting

www .rbc.com Revocation of this authorization does not terminate any contract for products/services that exists betw een the Payor and Royal Bank. This
Agreement applies only to the method of payment and does not otherw ise have any bearing on the contract for products/services exchanged.

eive reimbursement for any debit that is not authorized or is not consistent with this Agreement. To obtain more information on

The Payor has the right to rec
your financial institution or visit www rbc.com.

your recourse rights, contact

Any information, disclosure, request, instruction, signature, acceptance, agreement, document, instrument or other communication sent, received or accepted
by or on behalf of Payor by way of any telecommunication or electronic transmission method, including computer, internet, telephone, e-mail or facsimile, (an
~Bectronic Commrunication”) shall be considered an original thereof, duly authorized by and enforceable against Payor, even if the Bectronic Communication
w as not actually by or fromPaycr or a person representing Payor or differs inany w ay from any previous Bectronic Communication. Payor shall keep copies
of all Bectronic Communications and shall produce them to Royal Bank upon request. Royal Bank's records of Bectronic Communications shall be
admissible in any legal, administrative or other proceeding as conclusive evidence of the contents thereof and, w here applicable, execution by the parties in
the same manner as a w riting on paper, and Lessee waives any right to object to the introduction of such records in evidence, including any right to object
based on the best evidence rule. Royal Bank may convert paper records of this Agreement and any other informalian, disclosure, request, instruction,
signature, acceptance. agreement, docurrent, instrument or other communication delivered to Royal Bank on paper (each, a "Paper Record”) into electronic
images (each, an “Hectronic Image”) as part of Royal Bank's normal business practices. Each such Bectronic frage shall be considered as an autharitative
copy of the Paper Record, shall have the same legal value as the Paper Record, shall be legally binding on the 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 Payor waives any
e, including any right to object based on the best evidence rule.

right to object to the introduction of any Bectronic Image into evidenc

Dated the 29 day of NovembRa 523

ROYAL BANK OF CANADA 1175648 ONTARIO LIMITED

L e

r:
Ghassdn/Deko
Heag! Equipment Finance Solution Centre fo
T

Royal Bank of Canada

5575 North Service Rd., Suite 300
Burlington, ON L7L 6M1

Tel: 1-B66-876-3672

Pe

GST/HST PST/QST Total Charges
Lessee No. Lsase No. Rental Amount (if applicable) (if applicable) (including taxes)
270104649 | 201000077024 $1,006.52 $130.85 $0.00 $1,137.37

Goods & Services Tax No: 105 248 165

Revision (03/2023)

o Canada

® Registered trademark o Royal Bank
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RBC}

Leasing Schedule
{Common Law)
Lessee# 270104649 Lease #201000071419

Royal Bank of Canada, as Lessor, herebyleases to 1175648 ONTARIC LIMITED as Lessee, the Equipmenthereinafter 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 December 12,2022

1. Equipment Quantity = Make and Description Mode! Number Serial Number
1 2023 Volvo VNL 760 Truck VNL 760 4VANCOEHIPN324176

2. Term Term (in months) 60
CommencementDate of Term December 12,2022
Termination Date of Term December12,2027

3. Rental Rental Installment, payable Monthly, in advance $4,254.73
GSTHST, ifany $553.12
PST/QST, ifany $0.00
Total Monthly Rental Installment $4,807.85
Other Charges (plus applicable taxes) $800.00

4. Option to Option to Purchase Date Purchase Price

Purchase December 11,2027 $1.00

5.Place of Use 1190 MEYERSIDE DR. MISSISSAUGA Ontario L5T 1R7

6. Equipment The Lessee herebycertifies thatall the equipmentidentified above in Section (1) of this Leasing Schedule has

Acceptance been received in good condition as ordered and has been assembled, installed, tesfed, etc., applicable, and is
. Certificate gperating in accordance with the manufacturers’ specification. Lessee has made orcaused tobe made all such

tests and inspeclions ofthe Equipment, as they have reasonablydeemed necessaryto satisfythemselves as to
the foregoing. Without prejudice to the Lessee's rights againstmanufacturers, suppliers or other, the Lessee
herebyreleases and discharges the Lessorfrom anyand all actions, causes of actions, claims.demands rights,
defences, sefoffs, abatements and compensation now or hereinafter arising outofor in relation to the
Equipment, or, without limitalion, any latent defect therein.

The Lessee covenants and agrees with the Lessor that the Lessee is not entering into, and will not otherwise direct, administer or
operate, this Leasing Schedule for the benefit or on behalf of any Person other than the Lessee. "Person” inciudes an individual, &
partnership, a joint venture, a trust, an unincorporated organization, a company, a corporation, an association and any other
incorporated or unincorporated entity.
The parties hereto have each executed this Leasing Schedule on the respective dates set forth below and this schedule is deem ed fo
have been executed on the later of such dates. All appendices, if any, attached to this schedule form part of the Leasing Schedule.

ROYAL BANK OF CANADA 1175648 O LIM[TED

per

per /

Eugene Basolini / L
Head, Equipment Finance Solution Centre

per

date —on 03/ o 024 .
\J !

@ Registered trademark of Royal Bank of Canada

Revised 01/2021
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RBC

1175648 ONTARIO LIMITED
1190 MEYERSIDE DR.
MISSISSAUGA, Ontario

L5T 1R7

Rental Statement

PLEASE REMIT PAYMENT TO:
Royal Bank of Canada

Leasing Division

5575 North Service Rd, Suite 300
Burlington, Ontario

L7L 6M1
Lease Number Net Equipment Cost Rental Factor
270104649 - 201000071419 $218,733.54 0.0195
RENTAL $4,254.73
GST/HST * $553.12
PST/QST* $0.00
SUB TOTAL $4,807.85
ADMINISTRATION FEE $800.00
GST/HST * $104.00
PST/QST™ $0.00
SUB TOTAL $904.00
TOTAL DUE ON December 12, 2022 (to be debited from your account) $5,711.85

*Taxes are calculated based on equipment location

This is the only notice of payment that will be sent to you. Your subsequent payments of $4,807.85 will
be debited from your account on the 12th of each month starting January 12, 2023 unless alternative

arrangements are made with the bank.

We thank you for this opportunity to provide you with our leasing service.

GST/HST/PST/QST NO. 105248165 RTO001

Rev 03/2019

® Registered trademark of Royal Bank of Canada.
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NTARIO LIMITED

_Cperers Marger-

zed siénaforyandlfille)

Per:

(authorized signatoryand title)



. Corporate Payments Service Agreement
- (Lease Agreement)
RBCA

CUSTOMER NAME: 1175648 ONTARIO LIMITED
ADDRESS: 1120 MEYERSIDE DR.
CITY: MISSISSAUGA PROVINCE: Ontario POSTAL CODE: LST1R7

The purpose of the Corporate Payment Service Agreement betw een 1175648 ONTARIO LIMTED("Payor") and Royal Bank of Canada “Ma! Bank” is to
facilitate the transfer of funds from the Payor to Royal Bank as payee under the follow ing terms and conditions;

The Payor hereby authorises Royal Bank to draw on the Payor's business account for the purpose of making lease payments, fees andfor charges as more
fully described under Lease Number 270104649 - 201000071419 (“Lease”) betw een Payor and Royal Bank. Debits processed by Royal Bank in paper,
electronic or other form, may vary in doliar amount as more fully described on the aforementioned Lease and be processed at any time and from time to time
beginning December 12, 2022. The Payor authorizes Royal Bank to adjust the debits from time to time with either verbal or written instructions, thereby
agreeing to w aive advance notice.

Details of the account uponw hich Royal Bank is authorized to draw are indicated below , and a specimen cheque for this account marked "VOID" is attached
to this Agreement:
Name of Payor's Financial Institution =~ RBC
) Branch Address
Transit Number of Financial hstitution and Branch 03252 003
AccountNumber 1032440

The Payor hereby w arrants that all persons w hose signatures are required to sign on this account have signed this Agreement below and that all persons
executing this Agreement are duly authorized signing officers of the Payar and are empow ered to enter into this Agreement.

The Payor and Royal Bank agree that the authorization provided by this Agreementw ill remain in fulf force and effect untilthe Payor delivers w ritten notice of
revocation to Royal Bank. The Payor may revoke this autherization at any time, subjectto providing Royal Bank w ith 30 days notice in w riting. The Payor may
obtain a sample cancellation form, or further information on the right to cancel this agreement by contacting the Payor’s fin ancial institution or by visiting
www rbc.com. Revocation of this authorization does not terminate any contract for products/services that exists betw een the Payor and Royal Bank. This
Agreement applies only to the method of payment and does not otherw ise have any bearing on the contract for products/services exchanged.

The Payor has the right to receive reimbursement for any debit that is not authorized or is not consistent with this Agreement. To obtain more informaticn on
your recourse rights, contact your financial institution or visit www .rbc.com.

Any information, disclosure, request, instruction, signature, acceptance, agreement, document, instrument or other communication sent, received or accepted
by or on behalf of Payor by w ay of any telecommunication or electronic transmission method, including computer, internet, elephone, e-mail cr facsimile, (an
“Blectronic Communication") shall be considered an original thereof, duly autharized by and enforceable against Payor, even if the Blectronic Communication
w as not actually by or from Payor or a person representing Payor or differs in any w ay from any previous Hectronic Communication. Payor shall keep copies
of all Hlectronic Communications and shall produce them to Royal Bank upon request. Royal Bank's recerds of Hectronic Communications shall be
admissible in any legal, administrative or other proceeding as conclusive evidence of the contents thereof and, w here applicable, execution by the parties in
the same manner as a w riting on paper, and Lessee w aives any right to object to the introduction of such records in evidence, including any right to object
based on the best evidence rule. Royal Bank may convert paper records of this Agreement and any other information, disclosure, request, instruction,
signature, acceptance, agreement, document, instrument or other communication delivered to Royal Bank on paper {each, a "Paper Record"} into electronic
images {each, an “Blectronic Image”} as part of Royal Bank's normal business practices. Each such Bectronic Image shall be c onsidered as an authoriative
copy of the Paper Record, shall have the same legal value as the Paper Record, shall be legally binding on the 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 Payor w aives any
right to object to the introduction of any Blectronic Image into evidence, including any right to object based on the best evidence rule.

Datedthe OB dayof 3“‘“—“"(4’» 203

ROYAL BANK OF CANADA 1175648 ONTARIO LIMITED
)

. F

‘Eugene Basolini
Head, Equipment Finance Solution Centre

Royal Bank of Canada

5575 North Service Rd., Suite 300
Burlington, ON L7L 6M1

Tel: 1-B66-876-3672

GSTHST PST/QST Total Charges
Lessee No. Lease No. Rental Amount (if applicable) (if applicable) (including taxes)
270104649 201000071419 $4,254.73 $553.12 $0.00 $4,807.85

Goods & Services Tax No: 105 248 165
Revision (06/2022)

® Registered trademark of Royal Bank of Canada






Royal Bank of Canada, as Lessor, herebyleases to 1175648 ONTARIQ LIMITED as Lessee, the Equipmenthereinafterdescribed, in

consideration ofrental and for the term hereinafter setforth, the whole pursuantto and subjectto the terms and conditions setforth in
the Master Leasing Agreement entered into between the Lessor and the Lessee as of December 12, 2022

Leasing Schedule
(Common Law)
Lessee# 270104649 Lease # 201000072598

1. Equipment Quantity  Make and Description Model Number Serial Number
1 2024 PETERBILT 78" ULTRACAB 389 1XPXD49X5RD881180
SLEEPER
2. Term Term (in months) 60
CommencementDateof Term- - .. . . February 23, 2023
Termination Date of Term o February 23, 2028
3. Rental Rental Installment, payable Monthly, in advance ) $5,421.25
GST/HST, ifany $704.76
PST/QST. ifany $0.00
Total Menthly Rental Installment $6,126.01
Other Charges (plus applicable taxes) $800.00
4. Option to Option to Purchase Date Purchase Price
Purchase February 22, 2028 $1.00
5. Place of Use 7459 Mclean Rd W Puslinch Ontario NOB 2J0
6. Equipment The Lessee herebycertifies thatall the equipmentidentified above in Section (1) of this Leasing Schedule has
Acceptance been received in good condition as ordered and has been assembled, installed, tested, efc., applicable,and s
Certificate operating in accordance with the manufacturers’ specification. Lessee has made or caused to be made all such

tests and inspections ofthe Equipment, as they have reasonablydeemed necessaryto satisfythemselves as to

. the foregoing. Without prejudice to the Lessee's rights againstmanufacturers, suppliers or other, the Lessee

hereby.releases. and discharges the Lessorfrom anyand all actions, causes of actions, claims, dem andsrights,
defences, setoffs, abatements and compensation now or hereinafterarising outofor in relationto the
Equipment, or, without limitation, any latent defect therein.

The Lessee covenan

ts and agrees with the Lessor that the Lessee is not entering into, and will not otherwise direct, administer or

operate, this Leasing Schedule for the benefit or on behalf of any Person other than the Lessee. "Person” includes an individual, a

partnership, a_joint

~venture, _a_trust, an unincorporated organization, a company, a oorporatlon an association and any other

incorporated or unincorporated entity.

The parties hereto have éach executed this Leasing Schedule'on the respective dates set forth below and this schedule is deem ed to
have been executed on the later of such dates. All appendices, if any, attached to this schedule form part of the Leasing Schedule.

ROYAL BANK OF CANADA 1175648 ONTARIO LIMITED

per

-

s ———

Eugene Basolin

Head, Equipment Finance Solution Centre

per

date Bb Q|+| l{”‘& M

® Registered trademark of Royal Bank of Canada

Revised 01/2021



Rental Statement

Ne

RBC]

1175648 ONTARIO LIMITED : PLEASE REMIT PAYMENT TO:

7459 Mclean Rd W Royal Bank of Canada

Puslinch, Ontario _Leasing Division

NOB 2J0 5575 North Senvice Rd, Suite 300

Burlington, Ontario

L7L 6M1

___________ . _Lease Number - Net Equipment Cost Rental Factor

270104649 - 201000072598 $278,961.07 0.01943

RENTAL $5,421.25
GST/HST * $704.76
PST/QST * $0.00
SUB TOTAL $6,126.01
ADMINISTRATION FEE $800.00
GST/HST * $904.00
PST/QST * ‘ $0.00
SUB TOTAL $904.00
TOTAL DUE ON February 23, 2023 (to be debited from your account) $7,030.01

*Taxes are calculated based on equipment location

This is the only notice of payment that will be sent to you. Your subsequent payments of $6,126.01 will
-~ - be debited from your account on the 23rd of each month starting March 23, 2023 unless alternative
arrangements are made with the bank.

We thank you for this opportunity to provide you with our leasing service.

1175648 ONTARIO LIMITED

Per. @
(authd ignatoryand title)

Per:

(authorized signatoryand title)

GST/HST/PST/QST NO. 105248165 RT0001

Rev 03/2019
® Registered trademark of Royal Bank of Canada.



Corporate Payments Service Agreement

AN (Lease Agreement)
RBC]

CUSTOMER NAME: 1175648 ONTARIO LIMITED

ADDRESS: 7459 Mclean Rd W

CITY: Puslinch PROVINCE: Ontario POSTAL CODE: NOB 2J0

The purpose of the Corporate Payment Service Agreement betw een 1175648 ONTARIO LIMITED{"Payor") and Royal Bank of Canada “Royal Bank" is to
facilitate the transfer of funds from the Payor to Royal Bank as payee under the follow ing terms and conditions;

The Payor hereby authorises Royal Bank to draw on the Payor's business account for the purpose of making lease payments, fees and/or charges as more
fully described under Lease Number 270104649 - 201000072598 (“Lease”) between Payor and Royal Bank. Debits processed by Royal Bank in paper,
electronic or other form, may vary in dollar amount as more fully described on the aforementioned Lease and be processed at any time and from time to time
beginning February 23, 2023. The Payor authorizes Royal Bank to adjust the debits from time to time with either verbal or written instructions, thereby
agreeing to w aive advance notice.

Details of the account uponw hich Royal Bank is authorized to draw are indicated below , and a specimen cheque for this account marked "VOID" is attached
to this Agreement:
R Name of Payor's Financial Instituton ~ RBC
Transit Number of Financial Institution and Branch 03252 003
AccountNurmber 1032440

The Payor hereby w arrants that all persons w hose signatures are required to sign on this account have signed this Agreement below and that all persons
executing this Agreement are duly authorized signing officers of the Payor and are empow ered to enter into this Agreement.

. The Payor and Royal Bank agree that the authorization provided by. this Agreement w il remain in full force and effect until the Payor delivers w ritten notice of

revocation to Royal Bank., The Payor may revoke this authorization atany time, subject to providing Royal Bank w ith 30 days notice in writing. The Payor may

.- .. obtain a sample cancellation form, or further information on the right to cancel this agreement by contacting the Payor's financial institution or by visiting

www_rbec.com. Revocation of this authorization does not terminate any contract for products/services that exists betw een the Payor and Royal Bank. This
Agreement applies only to the method of payment and does not otherw ise have any bearing on the contract for products/services exchanged.

The Payor has the right to receive reimbursement for any debit that is not authorized or is not consis tent w ith this Agreement. To obtain more information on
your recourse rights, contact your financial institution or visit X

Any information, disclosure, request, instruction, signature, acceptance, agreement, document, instrument or other communication sent, received or accepted
by or on behalf of Payor by w ay of any telecommunication or electronic transmission method, including computer, internet, telephone, e-mail or facsimile, (an
"Hectronic Communication") shall be considered an original thereof, duly authorized by and enforceable against Payor, even if the Bectronic Communication
w as notactually by or fromPayor or a person representing Payor or differs in any w ay frem any previous Bectronic Communication. Payor shall keep copies
of all Bectronic Communications and shall produce them to Royal Bank upon request. Royal Bank's records of Bectronic Communications shall be
admissible in any legal, administrative or other proceeding as conclusive evidence of the contents thereof and, w here applicable, execution by the parties in
the same manner as a w riting on paper, and Lessee waives any right to object to the introduction of such records in evidence, including any right to object
based on the best evidence rule. Royal Bank may convert paper records of this Agreement and any other information, disclosure, request, instruction,
- signature, acceptance, agreement, document, instrument or other communication delivered to Rayal Bank on paper (each, a "Paper Record") into electronic
images (each, an "Bectronic Inage”} as part of Royal Bank's normal business praclices. Each such Bectronic Image shall be considered as an authoritafive
_ - copy of the Paper Record, shall have the same legal value as the Paper Record, shall be legally binding on the 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 Payor w aives any
right to object to the introduction of any Bectronic Image into evidence, including any right to object based on the best evidence rule.

Datedthe__ Y gayor _ F€b 2023
ROYAL BANK OF CANADA 1175648 ONTARIO LIMITED
o B S ——— — N
Eugene Basolini
Head, Equipment Finance Solution Centre
Per:
Royal Bank of Canada
5575 North Service Rd., Suite 300
Burlington, ON L7L éM1
Tel: 1-866-876-3672
GSTHST PST/QST Total Charges
Lessee No. Lease No. Rental Amount (if applicable) (if applicable) (including taxes)
270104649 201000072598 $5,421.25 $704.76 $0.00 $6,126.01

Goods & Services Tax No: 105 248 165
Revision (06/2022)

® Registered trademark of Royal Bank of Canada



% Down Payment/Waiver Letter
AN (cC)

The undersigned hereby acknowledges that the down payment, deposit or trade represented on Brandt Tractor Ltd.
(Mississauga) Invoice # Bill of sale Dated 23 Feb dated 23 was made by us on behalf of company and that the undersigned
will not claim an equity position, real or implied, in the equipment more particulardly described in the Lease # 270104642-
201000072598 as a result of the said down payment or deposit.

Royal Bank will be entitled to rely on any signature appearing on a facsimile transmission that purports to be a signature of the
Lessee or of a representative of the Lessee as being autharized, valid and binding on the Lessee, even if the signature was
not, in fact, signed by the Lessee or its representative. The Lessee will keep the originals of all documents and instructions
transmitted to Royal Bank by facsimile, including this letter if it was previously transmitted by facsimile to Royal Bank, and will
produce them to Royal Bank upon request. Royal Bank and the Lessee agree that a copy of a document transmitted by fax
shall be admissible as evidenceof its contents_and its execution by the parties in the same manner as an original document,
and expressly waive any right to object to its introduction in evidence, including any right to object based on the best evidence
rule.

Dated this Thursday 23rd day of February, 2023

1175648 ONTARIO LIMITED

(Authoriz

{Authorized Signature)

® Registered trademark of Royal Bank of Canada
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RBC A

Leasing Schedule
{Cemmon Law)
Lessee # 270104649 Lease #201000072817

Royal Bank of Canada, as Lessor, herebyleases to 1175648 ONTARIO LIMITED as Lessee, the Equipmenthereinafterdescribed, in
consideration of rental and for the term hereinaftersetforth, 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 December 12,2022

1. Equipment Quantity Make and Description Model Number Serial Number
1 2024 Volvo VNL 760 AVANCOEH7RN324177

2. Term Term (in months) 60
CommencementDate of Term March 6, 2023
Termination Date of Term March 6, 2028

3. Rental Rental Installment, payable Monthly, in advance $4,261.62
GSTHST, ifany $554.01
PST/QST, ifany $0.00
Total Monthly Rental Installment $4,815.63
Other Charges (plus applicable taxes) $800.00

4. Option to Option to Purchase Date Purchase Price

Purchase March 5, 2028 $1.00

5. Place of Use

7459 Mclean Rd W Puslinch Ontario NOB 2J0

6. Equipment
Acceptance
Certificate

The Lessee herebycertifies thatall the equipmentidentified above in Section (1) of this Leasing Schedule has
beenreceived in good condition as ordered and has been assembled, installed, tested, etc., applicable, and is
operating in accordance with the manufacturers’ specification. Lessee has made orcaused to be made allsuch
tests and inspections of the Equipment, as they have reasonablydeemed necessaryto satisfythemse lves as to
the foregoing. Without prejudice to the Lessee'srights againstmanufacturers, suppliers orother, the Lessee
hereby releases and discharges the Lessorfrom anyand all actions, causes ofactions, claims, demands rights,
defences, setoffs, abatements and compensation now orhereinafterarising outoforin relation to the
Equipment, or, without limitation, any latentdefect therein.

The Lessee covenants and agrees with the Lessor that the Lessee is not entering into, and will not otherwise di rect, administer or
operate, this Leasing Schedule for the benefit or on behalf of any Person other than the Lessee. “Person” includes an individual, a
partnership, a joint venture, a trust, an unincorporated organization, a company, a corporation, an association and any other
incorporated or unincorporated entity.

The parties hereto have each executed this Leasing Schedule on the respeclive dates set forth below and this schedule is deem ed to
have been executed on the later of such dates. All appendices, if any, attached to this schedule form part of the Leasing Schedule.

ROYAL BANK

3

per

OF CANADA 1175648 ONTARIO LIMITED

- ;
per
Eugene Basolini
Head, EquipmentFinance Solution Centre
Bala Balasingam
per
date March 15 2023

® Registered trademark of Roy al Bank of Canada

Revised 01/2021



Rental Statement

N

RBC}

1175648 ONTARIO LIMITED PLEASE REMIT PAYMENT TO:

7459 Mclean Rd W Royal Bank of Canada

Puslinch, Ontario Leasing Division

NOB 2J0 5575 North Service Rd, Suite 300

Burlington, Ontario

L7L 6M1

Lease Number Net Equipment Cost Rental Factor

270104649 - 201000072817 $218,733.54 0.01948

RENTAL $4,261.62
GST/HST * $554.01
PST/QST * $0.00
SUB TOTAL $4,815.63
ADMINISTRATION FEE $800.00
GSTHST * $104.00
PST/QST* $0.00
SUB TOTAL $904.00
TOTAL DUE ON March 6, 2023 (to be debited from your account) $5,719.63

*Taxes are calculated based on equipment location

This is the only notice of payment that will be sent to you. Your subsequent payments of $4,815.63 will
be debited from your account on the 6th of each month starting April 6, 2023 unless alternative
arrangements are made with the bank.

We thank you for this opportunity to provide you with our leasing service.

1175648 ONTARIO LIMITED
S

(authorized signatoryand title)

Per:

Bala Balasingam
(authorized signatoryand title)

GST/HST/PST/QST NO. 105248165 RT0001

Rev 03/2019
® Registered trademark of Royal Bank of Canada.



Down Payment/Waiver Letter
x (PPSA)

RBC

The undersigned hereby acknowledges that the down payment, deposit or trade represented on Sheehan's Truck Centre Inc.
Bill of Sale, Stock# 1-21-251 dated 03/07/2023 was made by us on behalf of company and that the undersigned will not claim
an equity position, real or implied, in the equipment more particularly described in the Lease # 270104649-201000072817 as
aresult of the said down payment or deposit.

Royal Bank will be entitled to rely on any signature appearing on a facsimile transmission that purports to be a signature of the
Lessee or of a representative of the Lessee as being authorized, valid and binding on the Lessee, even if the signature was
not, in fact, signed by the Lessee or its representative. The Lessee will keep the originals of all documents and instructions
transmitted to Royal Bank by facsimile, including this letter if it was previously transmitted by facsimile to Royal Bank, and will
produce them to Royal Bank upon request. Royal Bank and the Lessee agree that a copy of a document transmitted by fax
shall be admissible as evidence of its contents and its execution by the parties in the same manner as an original document,
and expressly waive any right to object to its introduction in evidence, including any right to object based on the best evidence
rule.

Dated this Thursday 23rd day of March, 2023

1175648 ONTARIO LIMITED

=
{Authorized Signature)

{Authorized Signature)

® Registered trademark of Royal Bank of Canada



Corporate Payments Service Agreement
&\ (Lease Agreement)
RBC

CUSTOMER NAME:
ADDRESS:
CITY: Puslinch

1175648 ONTARIC LIMITED
7459 Mclean Rd W
PROVINCE: Ontario POSTAL CODE: NOB 2J0

The purpose of the Corporate Payment Service Agreement betw een 1175648 ONTARIO LIMITED("Payor”) and Royal Bank of Canada “Royal Bank” is to
facilitate the transfer of funds fromthe Payor fo Royal Bank as payee under the follow ing terms and conditions;

The Payor hereby authorises Royal Bank to draw on the Payor's business account for the purpose of making lease payments, fees and/or charges as more
fully described under Lease Number 270104649 - 201000072817 (“Lease”) betw een Payor and Royal Bank. Debits processed by Royal Bank in paper,
electronic or other form, may vary in dollar amount as more fully described on the aforementioned Lease and be processed at any time and fromtime to time
beginnhg March 6, 2023. The Payor authorizes Royal Bank to adjust the debits fromtime to time w ith either verbal or w ritten instructions, thereby agreeing to
waive advance notice.

Details of the account upon w hich Royal Bank is authorized to draw are indicated below , and a specimen cheque for this account marked "VOID" is attached
to this Agreement:
Name of Payor's Financial Instituton  RBC
Branch Address
Transit Number of Financial Institution and Branch 03252 003
Account Number 1032440

The Payor hereby w arrants that all persons w hose signatures are required to sign on this account have signed this Agreement below and that all persons
executing this Agreement are duly authorized signing officers of the Payor and are empow ered to enter into this Agreement.

The Payor and Royal Bank agree that the authorization provided by this Agreement w ill remain in full force and effect until the Payor delivers w ritten notice of
revocation to Royal Bank. The Payor may revoke this authorization atany time, subject to providing Royal Bank w ith 30 days notice in w riting. The Payor may
obtain a sample cancellation form, or further information on the right to cancel this agreement by contacting the Payor’s financial institution or by visiting
www _rbc.com. Revocation of this authorization does not terminate any contract for products/services that exists betw een the Payor and Royal Bank. This
Agreement applies only to the method of payment and does not otherw ise have any bearing on the contract for products/services exchanged.

The Payor has the right to receive reimbursement for any debit that is not authorized or is not consistent w ith this Agreement. To obtain more information on
your recourse rights, contact your financial institution or visit ww w .rbc.com.

Any information, disclosure, request, instruction, signature, acceptance, agreement, document, instrument or other communication sent, received or accepted
by or on behalf of Payor by w ay of any telecommunication or electronic transmission method, including computer, internet, telephone, e-mail or facsimile, (an
“Bectronic Communication”) shall be considered an original thereof, duly authorized by and enforceable against Payor, even if the Bectronic Communication
was not actually by or fromPayor or a person representing Payor or differs in any w ay from any previous Electronic Communication. Payor shall keep copies
of all Bectronic Communications and shall produce them to Royal Bank upon request. Royal Bank’s records of Bectronic Communications shall be
admissible in any legal, administrative or other proceeding as conclusive evidence of the contents thereof and, w here applicable, execution by the parties in
the same manner as a writing on paper, and Lessee w aives any right to object to the introduction of such records in evidence, including any right to object
based on the best evidence rule. Royal Bank may convert paper records of this Agreement and any other information, disclosure, request, instruction,
signature, acceptance, agreement, document, instrument or other communication delivered to Royal Bank on paper (each, a "Paper Record”) into electronic
images (each, an “Bectronic Image™) as part of Royal Bank’s normal business practices. Each such Bectronic Image shall be considered as an authoritative
copy of the Paper Record, shall have the same legal value as the Paper Record, shall be legally binding on the 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 Payor w aives any
right to object to the introduction of any Bectronic Image into evidence, including any right to object based on the best evidence rule.

Datedthe 19 dayof MARCH 2023

1175648 ONTARIO LIMITED

ROYAL BANK OF CANADA

o
Per_ - o~ Per: ﬁ
Eugene Basolini

Head, Equipment Finance Solution Centre

rer- Bala Balasingam

Royal Bank of Canada

5575 Narth Service Rd , Suite 300
Burlington, ON L7L 6M1

Tel: 1-866-876-3672

GST/HST PST/QST Total Charges
Lessee No. Lease No. Rental Amount {if applicable) (if applicable) {including taxes)
270104649 201000072817 $4,261.62 $554.01 $0.00 $4,815.63

Goods & Services Tax No: 105 248 165

Revision (06/2022)

® Registered trademark of Roy al Bank of Canada






N

RBC A

Leasing Schedule
{Cemmon Law)
Lessee # 270104649 Lease #201000072929

Royal Bank of Canada, as Lessor, herebyleases to 1175648 ONTARIO LIMITED as Lessee, the Equipmenthereinafterdescribed, in
consideration of rental and for the term hereinaftersetforth, 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 December 12,2022

1. Equipment Quantity Make and Description Model Number Serial Number
1 2023 PETERBILT TRUCK, Engine No 579 1XPBDP9XXPD881071
¥301883
All Equipment,goods and senvices as further listed on the Brandt Tractor Ltd. Bill of Sale dated 03/21/2023
attached hereto, including all attachments, additions, replacements and substitutions.
2. Term Term (in months) 60
CommencementDate of Term March 21,2023
Termination Date of Term March 21,2028
3. Rental Rental Installment, payable Monthly, in advance $5,213.90
GST/HST, ifany $677.80
PST/QST, ifany $0.00
Total Monthly Rental Installment $5,891.70
Other Charges (plus applicable taxes) $800.00
4, Option to Option to Purchase Date Purchase Price
Purchase March 20,2028 $1.00

5. Place of Use

7459 Mclean Rd W Puslinch Ontario NOB 2J0

6. Equipment
Acceptance
Certificate

The Lessee herebycertifies thatall the equipmentidentified above in Section (1) of this Leasing Schedule has
beenreceived in good condition as ordered and has been assembled, installed, tested, etc., applicable,and is
operating in accordance with the manufacturers’ specification. Lessee has made orcaused to be made all such
tests and inspections ofthe Equipment, as they have reasonablydeemed necessaryto satisfythemselves as to
the foregoing. Without prejudice to the Lessee’s rights againstmanufacturers, suppliers orother, the Lessee
hereby releases and discharges the Lessorfrom anyand all actions, causes ofactions, claims, demands rights,
defences, setoffs, abatements and compensation now or hereinafter arising outofor in relation to the
Equipment, or, without limitation, any latentdefect therein.

The Lessee covenants and agrees with the Lessor that the Lessee is not entering into, and will not otherwise direct, administer or
operate, this Leasing Schedule for the benefit or on behalf of any Person other than the Lessee. “Person” includes an individual, a
partnership, a joint venture, a trust, an unincorporated organization, a company, a corporation, an association and any other
incorporated or unincorporated entity.

The parties hereto have each executed this Leasing Schedule on the respective dates set forth below and this schedule is deem ed to
have been executed on the later of such dates. All appendices, if any, attached to this schedule form part of the Leasing Schedule.

per

ROYAL BANK OF CANADA 1175648 ONTARIO LIMITED
e
per
Eugene Basolini
Head, EquipmentFinance Solution Centre
per Bala Balasingam

date March 20,2023

® Registered trademark of Roy al Bank of Canada

Revised 01/2021



Rental Statement

N

RBC}

1175648 ONTARIO LIMITED PLEASE REMIT PAYMENT TO:

7459 Mclean Rd W Royal Bank of Canada

Puslinch, Ontario Leasing Division

NOB 2J0 5575 North Service Rd, Suite 300

Burlington, Ontario

L7L 6M1

Lease Number Net Equipment Cost Rental Factor

270104649 - 201000072929 $267,610.10 0.01948

RENTAL $5,213.90
GST/HST * $677.80
PST/QST * $0.00
SUB TOTAL $5,891.70
ADMINISTRATION FEE $800.00
GSTHST * $104.00
PST/QST* $0.00
SUB TOTAL $904.00
TOTAL DUE ON March 21, 2023 (to be debited from your account) $6,795.70

*Taxes are calculated based on equipment location

This is the only notice of payment that will be sent to you. Your subsequent payments of $5,891.70 will
be debited from your account on the 21st of each month starting April 21, 2023 unless alternative
arrangements are made with the bank.

We thank you for this opportunity to provide you with our leasing service.

1175648 ONTARIO LIMITED
E———r

(authorized signatoryand title)

Per:

Per: Bala Balasingam
(authorized signatoryand title)

GST/HST/PST/QST NO. 105248165 RT0001

Rev 03/2019
® Registered trademark of Royal Bank of Canada.



Corporate Payments Service Agreement
&\ (Lease Agreement)
RBC

CUSTOMER NAME:
ADDRESS:
CITY: Puslinch

1175648 ONTARIC LIMITED
7459 Mclean Rd W
PROVINCE: Ontario POSTAL CODE: NOB 2J0

The purpose of the Corporate Payment Service Agreement betw een 1175648 ONTARIO LIMITED("Payor”) and Royal Bank of Canada “Royal Bank” is to
facilitate the transfer of funds fromthe Payor fo Royal Bank as payee under the follow ing terms and conditions;

The Payor hereby authorises Royal Bank to draw onthe Payor's business account for the purpose of making lease payments, fees and/or charges as more
fully described under Lease Number 270104649 - 201000072929 (“Lease”) betw een Payor and Royal Bank. Debits processed by Royal Bank in paper,
electronic or other form, may vary in dollar amount as more fully described on the aforementioned Lease and be processed at any time and from time to time
beginning March 21, 2023. The Payor authorizes Royal Bank to adjust the debits fromtime to time w ith either verbal or w ritten instructions, thereby agreeing
to waive advance notice.

Details of the account upon w hich Royal Bank is authorized to draw are indicated below , and a specimen cheque for this account marked "VOID" is attached
to this Agreement:
Name of Payor's Financial Instituton  RBC
Transit Number of Financial Institution and Branch 03252 003
Account Number 1032440

The Payor hereby w arrants that all persons w hose signatures are required to sign on this account have signed this Agreement below and that all persons
executing this Agreement are duly authorized signing officers of the Payor and are empow ered to enter into this Agreement.

The Payor and Royal Bank agree that the authorization provided by this Agreement w ill remain in full force and effectuntiithe Payor delivers written notice of
revocation to Royal Bank. The Payor may revoke this authorization atany time, subject to providing Royal Bank w ith 30 days notice in writing. The Payor may
obtain a sample cancellation form, or further information on the right to cancel this agreement by contacting the Payor's financial institution or by visiting
www _rbc.com. Revocation of this authorization does not tenminate any contract for products/services that exists betw een the Payor and Royal Bank. This
Agreement applies only o the method of payment and does not otherw ise have any bearing on the contract for products/services exchanged.

The Payor has the right to receive reimbursement for any debit that is not authorized or is not consistent w ith this Agreement. To obtain more information on
your recourse rights, contact your financial institution or visit www _rbc.com.

Any information, disclosure, request, instruction, signature, acceplance, agreement, document, instrument or other communication sent, received or accepted
by or on behalf of Payor by w ay of any telecommunication or electronic transmission method, including computer, internet, telephone, e-mail or facsimile, (an
“Bectronic Communication”) shall be considered an original thereof, duly authorized by and enforceable against Payor, even if the Bectronic Communication
was not actually by or fromPayor or a person representing Payor or differs in any w ay from any previous Hectronic Communication. Payor shall keep copies
of all Bectronic Communications and shall produce them to Royal Bank upon request. Royal Bank’s records of Blectronic Communications shall be
admissible in any legal, administrative or other proceeding as conclusive evidence of the contents thereof and, w here applica ble, execution by the parties in
the same manner as a writing on paper, and Lessee w aives any right to object to the introduction of such records in evidence, including any right to object
based on the best evidence rule. Royal Bank may convert paper records of this Agreement and any other information, disclosure, request, instruction,
signature, acceptance, agreement, document, instrument or other communication delivered to Royal Bank on paper (each, a "Paper Record") into electronic
images (each, an “Bectronic Image”) as part of Royal Bank’s normal business practices. Each such Bectronic Image shall be considered as an authoritative
copy of the Paper Record, shall have the same legal value as the Paper Record, shall be legally binding on the 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 Rec ord, and Payor w aives any
right to object to the introduction of any Electronic Image into evidence, including any right to object based on the best evidence rule.

Dated the 20 dayof March 2023

ROYAL BANK OF CANADA 1175648 ONTARIO LIMITED

-
, - —
Eugene Basolini

Head, Equipment Finance Solution Centre

Per:

Per.__Bala Balasingam
Royal Bank of Canada

5575 North Service Rd., Suite 300
Burlington, ON L7L 6M1
Tel: 1-866-876-3672

GST/HST PST/QST Total Charges
Lessee No. Lease No. Rental Amount (if applicable) (if applicable) (including taxes)
270104649 | 201000072929 $5,213.90 $677.80 $0.00 $5,891.70

Goods & Services Tax No: 105 248 165
Revision (06/2022)

® Registered trademark of Roy al Bank of Canada






Rev 03/2023
Amending Agreement
RBC (PPSA)

THIS AGREEMENT made the 11th day of August, 2023
BETWEEN:

1175648 ONTARIO LIMITED (“Lessee”),

-and-

Royal Bank of Canada (“Royal Bank”),

WHEREAS:

Royal Bank and the Lessee entered into the following Equipment Lease or Leasing Schedule,
hereinafter referred to as the “Lease”

270104649 - 201000074716 dated August 11, 2023
The parties agree as follows:
The Lease commencement date is August 11, 2023

Royal Bank will be entitled to rely on any signature appearing on a facsimile transmission that
purports to be a signature of the Lessee or of a representative of the Lessee as being authorized,
valid and binding on the Lessee, even if the signature was not, signed by the Lessee or its
representative. The Lessee will keep the originals of all documents and instructions transmitted to
Royal Bank by facsimile, including the application for this Amending Agreement if it was previously
transmitted by facsimile to Royal Bank, and will produce them to Royal Bank upon request. Royal
Bank and the Lessee agree that a copy of a document transmitted by fax shall be admissible as
evidence of its contents and its execution by the parties in the same manner as an original document,
and expressly waive any right to object to its introduction in evidence, including any right to object
based on the best evidence rule.

IN ALL OTHER RESPECTS the provisions of the Lease are hereby ratified and confirmed.

Royal Bank of Canada 1175648 ONTARIO LIMITED

Fe—

GhasgéinDeko
Head! EQuipment Finance Solution Centre

Bala Balasingam , CEO

® Registered frademark of Royal Bank of Canada



A\

RBCJ

Leasing Schedule
(Common Law)
Lessee# 270104649 Lease #201000074716

Royal Bank of Canada,as Lessor, herebyleases to 1175648 ONTARIO LIMITED as Lessee, the Equipmenthereinafterdescribed, in
consideration of rental 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 December 12, 2022

1. Equipment Quantity Make and Description Model Number Serial Number
1 2022 MERCEDES BENZ SPRINTER V6 W1Y4ECHYGNP483745
1 2024 VOLVO Sleeper Truck WNL760 4VANC9EHXRN629432
All Equipment, goods and senvices as furtherlisted on the Greenway Truck Sales Inc.
Invoice#MS3745 dated 06/07/2023 and SHEEHAN'S TRUCK CENTREINC. Bill of Sale, Stock#
1-22-157 dated 06/09/2023 attached hereto, including all attachments, additions, replacements and
substitutions.
2. Term Term (in months) 60
CommencementDate of Term July 4,2023
Termination Date of Term July 4,2028
3. Rental Rental Installment, payable Monthly, in advance $6,460.99
GST/HST, ifany $839.93
PST/QST, ifany $0.00
Total Monthly Rental Installment $7,30092
Other Charges (plus applicable taxes) $800.00
4. Option to Option to Purchase Date Purchase Price
Purchase July 3, 2028 $1.00

5. Place of Use

7459 Mclean Rd W Puslinch Ontario NOB 2J0

6. Equipment
Acceptance
Certificate

The Lessee herebycertifies thatall the equipmentidentified above in Section (1) of this Leasing Schedule has
beenreceived in good condition as ordered and has been assembled, installed, tested, elc., applicable,and is
operating in accordance with the manufacturers’ specification. Lessee has made orcaused to be made all such
tests and inspections of the Equipment, as they have reasonablydeemed necessaryto satisfythemselves as to
the foregoing. Without prejudice to the Lessee's rights againstmanufacturers, suppliers orother, the Lessee
herebyreleases and discharges the Lessorfrom anyand all actions, causes ofactions, claims, demands rights,
defences, setoffs, abatements and compensation now or hereinafter arising outofor in relation to the
Equipment, or, without limitation, any latentdefect therein.

The Lessee covenants and agrees with the Lessor that the Lessee is not entering into, and will not otherwise direct, administer or
operate, this Leasing Schedule for the benefit or on behalf of any Person other than the Lessee. “Person” includes an individual, a

parinership, a joint

venture, a trust, an unincorporated organization, a company, a corporation, an asscciation and any other

incorporated or unincorperated entity.

The parties hereto have each executed this Leasing Schedule on the respective dates set forth below and this schedule is deem ed to
have been executed on the later of such dates. All appendices, if any, attached to this schedule form part of the Leasing Sch edule.

ROYAL BANK OF CANADA 1175648 ONTARIO LIMITED
er por | ==
Gh s/é{n Deko
He&d/EquipmentFinance Solution Centre
per Bala Balasingam

date 2023-07-05

® Registered trademark of Roy al Bank of Canada

Revised 04/2023



Rental Statement

N

RBCJ

1175648 ONTARIO LIMITED PLEASE REMIT PAYMENT TO:

7459 Mclean Rd W Royal Bank of Canada

Puslinch, Ontario Leasing Division

NOB 2J0 5575 North Service Rd, Suite 300

Burlington, Ontario

L7L 6M1

Lease Number Net Equipment Cost Rental Factor

270104649 - 201000074716 $325,943.49 0.01982

RENTAL $6,460.99
GST/HST * $83993
PST/QST * $0.00
SUB TOTAL $7,300.92
ADMINISTRATION FEE $800.00
GST/HST * $104.00
PST/QST* $0.00
SUB TOTAL $904.00
TOTAL DUE ON July 4, 2023 (to be debited from your account) $8,204.92

*Taxes are calculated based on equipment location

This is the only notice of payment that will be sent to you. Your subsequent payments of $7,300.92 will
be debited from your account on the 4th of each month starting August 4, 2023 unless alternative
arrangements are made with the bank.

We thank you for this opportunity to provide you with our leasing service.

1175648 ONTARIO LIMITED
e

(authorized signatoryand title)

Per:

Bala Balasingam , CEQ
(authorized signatoryand title)

Per:

GST/HST/PST/QST NO. 105248165 RT0001

Rev 03/2019
® Registered trademark of Royal Bank of Canada.



Down Payment/Waiver Letter
x (PPSA)

RBC

The undersigned hereby acknowledges that the down payment, deposit or trade represented on Sheehan's Truck Centre Inc.
Inwice # 1-22-157 dated 06/09/2023 was made by us on behalf of company and that the undersigned will not claim an equity
position, real or implied, in the equipment more particularly described in the Lease # 270104649-201000074716 as a result of
the said down payment or deposit.

Royal Bank will be entitled to rely on any signature appearing on a facsimile transmission that purports to be a signature of the
Lessee or of a representative of the Lessee as being authorized, valid and binding on the Lessee, even if the signature was
not, in fact, signed by the Lessee or its representative. The Lessee will keep the originals of all documents and instructions
transmitted to Royal Bank by facsimile, including this letter if it was previously transmitted by facsimile to Royal Bank, and will
produce them to Royal Bank upon request. Royal Bank and the Lessee agree that a copy of a document transmitted by fax
shall be admissible as evidence of its contents and its execution by the parties in the same manner as an original document,
and expressly waive any right to object to its introduction in evdence, including any right to object based on the best evidence
rule.

Dated this Wednesday 14th day of June, 2023

1175648 ONTARIO LIMITED
e —————

{Authorized Signature)

Bala Balasingam , CEO

{Authorized Signature)

® Registered trademark of Royal Bank of Canada
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