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under this section will be due:as a separate-debt and $hall not be affected by judgement being
‘obtairied for any- other sums due under or in respect of this Agreement.

EVENTS OF DEFAULT

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

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

of the following shall constitute an “Event.of Defauit” which shall entitle the Bank, in its sole
discretion, to-cancel any Credit Facilities, demand immediate repaymient in full of any amounts
outstanding under‘any term facility, together with outstanding accrued interest.and any other
indebtedness under or with respect to'any term facility, and to realize on all or any portion of ; any

Security:

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

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

¢) the Borrower, orany Guarantor if applicable, is unable to pay its debts as such debts become

 due, oris, or is adjudged or declared to be, or admits to being, bankrupt or insolvent;.

d) if any proceeding is taken to effect a.compromise or ‘arrangement with the: creditors of the

" Borrower, or any Guarantor if applicable, or to have the Borrower, or any Guarantor if
applicable, declared bankrupt or wound up, or to have a receiver appointed for any part of the.
assetsor- opera'uons of the Borrower, or any Guarantor if applicable, or if any encumbrancer

~ takes possessmn ‘of any-part thereof;

e) if in the opinion of the Bank there is a material adverse change-in the financial condition,

~ ownership or operation of the Borrower, or any Guararnitor if applicable;

fy ifany representatlon orwarranty made by the Borrower, orany Guarantor if applicable, under
this Agreement or in any other document. relating hereto or under any Security shall be false
in any material respect; or

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

Should the Bank demand immediate repayment in full'of any-amounts outstanding under any
term facility due to an Event of Default, the Borfower shall immediately repay all principal sums
outstanding under such facility and all other obligations in connection with any such term facility.

INCREASED COSTS

If any 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), (i) imposes or increases any reserve or other similar requirement or-

(iii) imposes or 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, contiruing or
maintaining any of the Credit Facilities hereunder (or maintaining any obligations to make any-
such Credit Facilities available hereunder) or resuits in any reduction in.the amount of any sum
received or receivable by the Bank in connection with this Agreement or the Credit Facilities
made available hereunder; then from time to time; upon written request of the Bank, the Borrower
shall promptly pay to the Bank, such additional-amount or amounts as will compensate the Bank
for any such additional costs mcurred or reduction suffered.

CONFIDENTIALITY

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

Page 8of 8




Schedule “A”
DEFINITIONS

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

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

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

“Business Day” means a day, excluding Saturday, Sunday and.any other day which shall be.a
legal holiday or‘a day on which banking institutions are. closed throughout Canada;

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

"‘CanadianIU__S _Accounts Receivable” means trade accounts. receivable of the Borrower owing
by Persons whose chief operating activities are located in the.US or Canada;.

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

“Contaminant” includes, without limitation, any pollutant, d'ange_roussubstance,_'quuid waste,
industrial waste, hazardous material, hazardous substance or contaminant including any of the
foregoing.as defined in any Environmental and Health and Safety Law;

“Corporate Distributions” means any payments to-any shareholder, director or.officer, orto any
associate or holder of subordinated debt, or to any shareholder, direéctor or officer of any '
associate-or holder of subordinated debt, including, without limitation, bonuses, dividends,
interest, salaries or repayment of debt or making of loans to-any such Person, but excluding
salaries to officers or other employees in the ordinary course of business;

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

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

“Environmental and Health and Safety Laws” means all Applicable Laws relatingto the
envirohment or occupational health and safety, or any Environmental Activity;
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“Equity” means the.total of share capital, (excluding preferred shares redeemable within cne
year) contributed surplus and retained eamings plus Postponed Debt;

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

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

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

“Funded Debt" means, at any timefor the fiscal period then ended; all obhgatlons 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
indebtedness secured by purchase money security interests, but excluding Postponed Debt;

*“Good Canadian/US Accounts Receivable” means Canadian/US Accounts Receivable
‘excluding (i) the entire amount of accounts, any portion of whichi is -outstanding more than 90
days after blllmg 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 nevertheless good, (ii) all amounts due: from any affiliate, (jii) bad or doubtful accounts,
(|v) accounts subject to any security interest or other encumbrance ranking or capable of ranking
in priority to 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 Borrowing Limit calculation, {vii) any accounts which the Bank has previously advised to be
ineligible; or {viii) Potential Prior Ranking claims related to Canadian/US Accounts Receivable (je
Amounts due to subcontractors including, without limitation, amounts éwing to owners/operators,
brokers and any other parties who are. subject to and protected by Deemed Trust Legislation in
Canada or who maintain Priority Claim rights over the Bank;

"Good Private Insured Accounts Receivable means Private Insured Accounts Receivable
excluding (i) the entire amount of accounts, any portiori of which is outstanding more than 90
days after bxlllng 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 accolints, or where the Bank has designated such
portion as nevertheless good, (ii) all amounts due from any affiliate; (iii) bad or doubtful accounts,
(|v) accounts subject to any security. interest or other encumbrance ranking or capable of ranking
in priority-to 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 Borrowing Limit calculation, (vii)-any accounts which the Barik has previously advised to be
ineligible; or (viii) Potential Prior Ranking claims related to Private Insured Accounts Receivable
{ie Amounts due to subcontractors including, without limitation, amounts owing to
owners/operators, brokers and any other parties who are subject to and protected by Deemed’
Trust Legislation in Canada or who maintain Priority Claim rights aver 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 pericd including, without limitation, interest charges, capitalized interest,
the interest component of capital leases, fees payable in respect of letters of credit and letters of
guarantee and discounts incusred and fees payable in respect of bankers’ -acceptances;
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“Lease” means an advance of credit by the Bank to the Borrower by way of a Master Lease’
Agreement, Master Leasing Agreement, Leasing Schedule, Equipment Lease, Conditional Sales
Contract, or pursuant to an Interim Funding Agreement or an Agency Agreement, in each case
issued to the Borrower;

“Maturity Date” means the date on which a facilty is due and payable in full;

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

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

b) Security granted in favour of the-Bank;

“Person” includes.an; individual, a partnership, -a joint venture, a trust, an unincorporated
organization, a company, a corporation,-an assogiation, a.government or any departiment or
agency thereof, and any other incorporated or. unincorporated entity;

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

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

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

“Private Insured Accounts Receivable" means trade accounts receivable of the Borrower,
where the payment has.been insured by an.insurer acceptable to the Bank, on terms and
conditions satisfactory to the Bank, and'the Bank has been named as loss payee by way of a duly
-executed assignment of or a rider/fendorsement t6 the:applicable insurance policy from such other
insurer, supported by a copy of the applicable insurance policy-and any renewals thereof;

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

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

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

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

“Total Liabilities” means all liabilities, exclusive of deferred tax liabilities and Postponed Debt,
plus all annualized operating lease and rent payments for-trucks, tractors, trailers (used for any:
purpose) multlphed by 3.50 plus all contingent liabilities such as, but not limited to, outstanding
letter of credit, outstanding letters of guarantees, cutstanding foreign exchange credit line
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contracts, the aggregate redemption and retraction values of all non-postponed preferred,
preference and special shares;

"Unfunded Capital Expenditures’ means Capital Expenditures not funded by either bank debt:
or equity proceeds;

*“US” means United States of America.,
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Schedule “B”

CALCULATION AND PAYMENT OF INTEREST AND FEES

LIMIT ON INTEREST

The Bomrower shall riot be obligated to pay any interest, fees or-costs under or in connection with
this Agreement in excess of what is permitied by Applicable Law. In no event shall the effective
interest rate payable 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 thereof in accordance 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 orthe highest
premium indicated for any of the Borrower's failities when in.excess of 5% ; or; in the case of an
amount in US currency if applicable, RBUSBR plus 5% per-annum or the highest premium
indicated for any-of the Borrower's facilities when in excess of 5%. Such interest on overdue
amounts shall be computed daily, compounded monthly and shall be payable both before and
after any or-all of default, maturity date, demand and judgement.

EQUIVALENT YEARLY RATES

The-annual rates of interest or fees to-which the rates calculated in accordance with this:
Agreemernt are equivalent, are the rates so calculated multiplied by the actual number of days in-
the calendar year in which such calculation’is made and.divided by 365.

TIME AND PLACE ‘OF PAYMENT

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

RBP LOANS

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

FRT LOANS |

The Borrower shall pay interest on each loan in arrears at the applicable rate on such date as
agreed upon between the Bank and the Borrower. Such interest will be calculated menthly and
will accrue daily on the basis of the actual number of days elapsed and a year of 365 days.
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2 | RBCRoyal Bank-Business Credit Cord Agreement

IMPORTANT: This Agreement explains the rights and duties applicable
to the Applicant, and is your promise to pay all Debt-owing on your
Account(s). This Agreement also sets out the terins under ‘which edch
Cordholdermoy use their Card. Pleose read it.carefully.

This Agreement replaces all previous-RBC Royal Bank Business Credit
Card {corporate liability), RBC® Visd* CreditLine for Small Business™,
arid RBC Business Cash-Back Mastercardt credit card agreements, and
constitutes the comlete agreement between you and us withrespect to
the Account{s) and the Card(s).

1fyou have olso signed the RBC Royal -Bank Master Client Agreement
for Business. Clients (“MCA”) -and there is: inconsistency between this
‘Agreement and the MCA, this Agreement will prevail to the extent of any
inconsistency.

‘1. Definitions and Interpretation
‘Here arée the definitions of-some of the words used in this Agreement.

The words:are in their singular form, buit the definitions also;apply, to the-

plural form of the-words,

“we”, “our”;, “us", or “Royal Bank” means Royal Bank of Canada and
companies under RBC;

“you” or “your” means the Applicant;
“Account” means an gccount that we have apened in the name of the.

Applicant, under, which Cards may be issuéd'to Cardholders; and to which

Debt.may be charged, Al Cards that we issue to Cardholders undér an
Account form-port of the Account. For the Avion® Visa Infinite Business®;
Avion Visa'Business, Visa Business and Visa Business Gold'card.products
only,-each Card issued under.the Account constitutes a separate: “sub”
Account within the Account, and the terms “Actount™ and “Card"'may be
used interchangeably in this Agreerent in-some instances. A separate
Account is.opened for each Business-Card Product, ond the Applicant.can
have morethan.one Account;

*Account Credit Limit” medns‘the moximum amount of Debt that can
remain-outstanding and unpaid on an Account;:

“Account: Documentation” means any document relating to:an Account
thet we maysend to you and/orto Cardholders from time totime, including
Account:Statements, charges to the Agreement, or-pricing changes, an
insert enclosed with a paper Account: Statement orinformation provided
on an Account Statement, legal'and regulatory information that we may
berequired by law to send you ar, with your consént, any marketing offer;

“Account Statement” means the monthly written statement(s) of the
Account, eitherin paper or electranic-format; '

“Agreement™means this RBC Royal Bank Business Credit CardAgreement
and; for :the Avion Visa Infinite' Business, Avion Visa Business, Visd
Business and Visa.Business Gold card products only, the Liability Waiver
‘Progrom ‘Description provided to you ot the opening of the Account.
A copy ‘of the Liability Waiver Program Description‘is also available at
wiww.rbcroyatbgnk: credit-car umentation.html;

“Applicant” means the legal entity identified-on an application for: o
Business Card Product;

“ATM”'means on automated teller machine;

“Business’ Card Product” means an RBC Royal Bank business card
produict, ‘including ‘the RBC -Avion Visa Infifite Business {“Avion Visa
Infinite. Business”}), RBC Avion Visa Business (“Avich. Visa Business”),
'RBC Visa. Business (“Visa Business”), RBC Visa Business Gold (“Visa
Business Gold”), RBC Visa CreditLine for Small Business (*CLSB”)} or RBC
Business Cash BackMastercard (*Cash Back Mastercard”) card product.
‘We may change-this [ist at-any time;

“Card” means any physical (i.e. plastic) credit cardissued tod Cardholder
in accordance with this Agreement and thie associated Card.Information;

“Card Credit Limit” means, for the Avion Visa Infinite Business, Avian Visa

_Business, Viso Business and Visa Business Gold card products only, the
maximum amount of Debt thot con remain outstanding-and unpaid on a
Card;

“Cardholder” means on individugl to whom .a Cord is issued dt the
request ofthe Applicant, whose name js-embossed on the Card and who
tias been outhorized by the Applicant to make Purchases andfor incur
other charges with.the:Card or the associated Card'Information on behalf
of the Applicant;

“Card Information” means inforniation about a Cord inchiding the Card
number, the three-digit security code on the back of the Cdrd ‘and the
expiry dote; )

“Cash Advance” means an advance.of cash thatis charged to an Account
through any eligible means, including @ cash Wwithdrowal, .o balonce
transfet, a Cash-Like Transaction or a bill payment (that.is not.g pre-
authorized charge that is set up with a merchant} from an Account;

“Cash Advance Interest Rate” means the annual interest rate opplicable
to Cash Advances. The Cash Advance Interest Rate is indicated on each
Account Statement;

“Cash-Like Transaction” means a transaction that is similar-or easily
converted to cosh.and that we treat as a Cash Advance,including a maney
order, awire transfer, atraveller's cheque ora gaming transaction (including
betting, off-track bétting, race track wagers and casino gaming chips);
“Debt” means, 6n any day..the total amount owing to us.with respect to
an Account. The Debt is made up.of all amounts charged to the Account,
includihg Purchdses, Cash Advances, interest and Fees;

“Electronic Channels” means.any communication method permitted by
us from time to fime, including computer, tablet, telephoné; cell phane,

smait phonie, Internet, email, personal digjtal assistant, facsimile or-other

method of telecommunication arelectronic transmission;

“Fee” means a fee thatappliesto an Account, as.set outin this Agreement

or in any other Account Documentation that we may send to you andfor
Cordholders from time to time; '

“Groce Period” means the number of doys between the last Statement

‘Date and the Payment:Due Date for an Account. For CLSB, there is no

Grace Period;

“Interest Rate” means either the Cash Advdnce Interest Rate of the
Purchose Interest Rate, and. “Interest Rates” means both the Cash
Advance Interest-Rate and the Purchase Interest Rate;

“Introductory Interest Rate” means o special low Interest Rate that we
may offer to you at the opening of your Account. Only new Accounts may
beeligible for.an Introductory Interest Rate;

“Liability Waiver Program” means the RBC Royal Bank Liability Waiver
Program applicable to Avion Visa Infinite Business, Avion Visa Business,
Visa Business und Visa Business Gold card products only, in force from
timeto time;

“Minimum Payment” means the dmount, indicated as such onanAccount

_Statement, that you have to pdy each month in order for your Account to

remain in good standing;

“New Balance” means the amount, indicated as such on each Account
Statement, that.is made up'of all Bebt incurred on the Account up to the-
Statement Date;

“Payment Due Date” means the dateindicated as such on each Account.
Statement:

“Personal Authentication Information” meons ¢ PIN of .any other
passward or information that' you create or adopt to be used to
authenticate youridentity in relation to your Account,.or that Cardholders
create or adopt t6 be used to authenticate their identity-in relation to
their Card. Other examples of Personal Authentication Information may
include token, access code and idernitification number that may be.used
orrequired for Internet or othertransactions; '

“PIN" meons- the four-digit-personai identification number .used by a
Cardholder to performcertain transactions using their physical Card {i.e.
plastic), in¢luding Purchasés at points of sole and cash.withdrawals at
ATMS:

“Prime Interest Rate” meansthe annual rate of interest that we announce.
from fime to time -and post at our branches and on our website at

www.rbcroyalbank.com/rates as o reference rate for determining.interest

rates on Canadian dollarcommerciol loansin Canada;

“Promotional Interest Rate” means a-special [ow Interest Rate that we
may offer Lo you periodically after yourAccount has been opened;
“Purchase” means a purchase of goods or services (or both) that is
charged to an Account; ' ' ’

“purcliase Interest Rate” megns the annual interest rate applicable

to Purchases. The Purchase Interest Rale is indicated on each Account

Statement;



“Service Adininistrator” means any individuol you have désignated os
such;

“Signing Authority” means any individudl designated by you, in the way
that we require the designgtion to bé made, as being authorized to act
dnd moke financial decisions on behalf of the Applicant, including signing
this agreement, opening an Account, asking for additional Cards on an
Account or gsking foran Account Credit Limitincrease;

"Statement Date” means the lost day of the Account Statement period
for which an Account Statementis produced;

“Terms of Use” means the Visa Spend Clarity Terms of Use and/or Terms
ond Conditions, established by Visg, that.each User will be asked to read
and agree with upon first log-in to Visa Spend Clarity, and'from time to
time thereafter when prompted by Visa;

“User” means each authorized user of Visa Spend Clunty designated and
enrolled by the Applicant;

“Visa” means Visa Canada Corporutlon Visa Inc., Visa Internationol
Service Association, Visa Worldwide -Pie Limited, and Visg U.5.A. Inc.
including their subsidiaries and/or their affiliated entities; and

“Visa Spend Clarity” means the online. tool provided by Visa, which
‘enables Avion Visa Infinite-Business Applicants to self-manage (a) their
spending by being-able to track expenses, save receipts,.create reports
and more,-and (b) their usage of each Card on their Account by selecting
various controls such as spendlng controls, category controls and
locations controls.

2. Express Consent.

This Agreement appliés to each Account and Card. It also applies if (a)
we 'send a reissued or replacement Card to any Cardholder, including
when a Card expires, (b} you change your Business Card Product for a
different type of Business-Card Product, or-(c) you add o new Business
Card Product to your existing Business Card Product(s).

If your Business Card Product type is discontinued or is no longer offered
by us for any reason, you agree that we-may change your Business Card
Product for another type:of Business Card-Product, which will continue to
begoverned by the terms set out in this Agreement, and send replacement
Cards to Cardholders.

For gredter certainty, should any of these events accur, you will not have
to re~sign an Agreement.

By signing the Agreement. you- confirm ‘that you (a) hove read the
Agreement, {b) agree t6 ond accept all of its.terms, (c) consent Lo being
provided with the Account(s) ond the Cdrd(s), and {d} request the benefits
and services that.are automatically prowded with the Business Card
Product(s), effective as.of the date that you sign the Agreement.

Ifyou were notrequired to sign the Agreement; because you applied fora
Business Card Product digitally or orally, the signature, activation or use
of a:Card or the associated Card Informdtion by any Cardholder on the
‘Accaunt confirms that you {a} have received and read the Agreement, (b)
ogreetoand accept all of its terms, (c) cansent to being provided with the
Card(s), and (d) request the benefits:and services that are automatically
provided with the Business Card Product, effective as of that date.

The: signature, activation or use of the Card or the associgted Card
Information by a Cardholder in his or her name, confirms that such
Cardholder {a) has recelved and read the Agreement, (b) agrees to and
dccepts all.ofits terms, and (c) consenits ko being provided with the Card,
effective as.of thot-date:

It is your responsibility to ensure that each Signing -Authority end
Cardholder receives a copy of this Agreement and any replacements
of, ‘or amendments to; this Agreement, as well as .any notices that
affect the use of the Cards or the Account(s). You.are alsc responsible
for ensuring that oll Cardhoiders comply with the opplicable terms
‘ond .conditions of this Agreement.

3..General Terms

Different types of Business Card Products come with different benefits
ond services, which we may change at. any time. Some of the benefits and
services are provided by third parties. These third. parties, ond not us,

are responsible to you and the Cardholders for the benefits and services
offered or provided bythem,

Optional features may be ‘available at an additional cost.to you. If you
request any of thése optional features, we moy send you a: separdte

RBC Royal Bank Business Credit-Card Agreement. | 3

agreement outlining any additional terms and-conditions for the optional
feature(s).

Cards'remain the property of Royal Bank dand must be returned to Royal
Bank upon request.

You confirm that all information provided to us regarding the Applicant’s
ownership; control and structure is true, -complete and dceurate in alf
respects.

You must: promptly give us up-to-date credit and finoncially related
information.about the Applicant when we ask for it.

‘The Section and Sub-Section headings in this Agreement are for-ease. of

reference only. They do not form part.of this:Agreement,

4, Account OpemnglCard Issuance

-Atyour request and subject to our approval we will open an Account and

issue a Cord to the individual(s) that you designate.

‘The moximum number of Cards that can be issued per Avion Visa Infinite.

Business Account is ten (10).

There’is no maximum number 6f Cards that can be issued per Avion Visa
Business, Visa Business or Visa Business Gold Account.

(b} _numwﬂmmmﬁmu'

Atyour request and subject to our approval; we will open.an Account and
issue a Card to the Individual(s) thotyou designate. The makimum number
of Cards that can be issued per-Accouit is two (2), and éach.Cardholder
must have owriership interestin the Applicant. If the Applicant is'a not-for-.
profit organization, each Cardhalder must be a director/officer.

5. Credit Limits

(a) . nphggblg to AVIgnV|5g Infinite Business, A Qn isg Business,
i Visa Busine, Vi in |
If you hove more-than one (1 Card, we will set an Account Credit Limit

representing,. the total credit limit for all Cards. We ‘may. change the
Account Credit Limit from time to time; witHout priof hotice.

The Debt must not exceed the Account Credit Limit. However, we may (but
are not required to, even if we have done so before) permit the Debt to
exceed the Account Credit Limit from time to tirie.

A Card Credit Limit will be set for each Card. We may change any Card
Credit Limit from timme to time, without prior notice.

We.will indicate the Card Credit Limit on the documents accompariying
each Cord' wheniitis issued, and on each Account Statement.

Each Cardholder must observe their Card'Credit Limit, Theamounts owing
on'g Card must not exceed the Card Credit Limit. However; we may (but
are not required to, even if we have done so before) permit the.omounts
owing an a Card to exceed the Card Credit Limit from time to time. We
may, atany time, refuse to- perrmt the amiounts owing on-a Card toexceed
the Card Credit Limit and require you to pay any amounts which exceed’
the Card Credit Limit immiediately. When the:omounts owing on-a Card
exceed the Card Credit Limit at-any time:during the Account Statement
period, an “Overlimit:Fee” will be charged to the Account.

‘We:may reduce the Account Credit Limit and/or a Card Credit Limit for

a particulor.Card, without notice, including if you consistently make late
poyments— or no.payments at all — or where there is a risk of loss to us,.
including a deterioration due to credit quality.

(b) mmmumﬂmmmmmmm

An Account Credlt Limit will be set for the Account: We may change the'

Account Credit Limit from time to time, without prior notice,
We will indicate the Account Credit Limit on the documents accompanying

-each Card when itis issued, and on each Account Statement.

The Debt must not exceed the Account Credit Limit. However, we moy {but
are not required to, even if we have done-so before) permit the Debt to
exceed the Account Credit Limit from time to time.

‘We may, at-dny time, refuse to permit the Debt to exceed the Account

Credit Limit and require you to pay-any-amounts-thot.exceed the Account
Credit Limitimmiedidtely. When the Debt éxceeds the Account Credit Limit
at ony time during the Account Statément period, an “Overlimit Fee” will
be charged to the-Account.
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We mayreduce the AccountCredit Li mit, without notice, ifyouconsistently
make fate payments. — or no payments at all — or where:there is-a risk.of
loss to us; including o deteriaration due to credit quality.

6. Account ond Card Use
6.1. General

A Card con only be used by the.Cardhalder in whose nome it has been
issued. Cardholders can use their Card and/or Card Information for any
permitted purpose, including:
" {a) meking Purchases, whether théy buy in person, over the phone;
" onthe Internet-or by mail-order; _
(b) making cash withdrawals at. one of our branches, at another
finoncial institution-orat an ATM; and N )
() t_qkingadv_antugeof._ubulqncetransfer‘offer(ifondw’henavuilable)'
" by tronsferring ofl or. part 6f a balance they owe elséwhere to.the
Account; through our digital banking services or by calling our
Cards Customer Service at 1-800 ROYAL®1-2 (1-800-769-2512)..

You'are responsible for obtaining such dgreements or commitments that
you consider-appropriate from Cardholders: with respect to the use of
‘their.Card, including to.ensure-that the Card will riot be used to purchose
or pay for gambling, online gaming, illicit drug transactions or for any
other illegal, improper-or unlawful-purpose, or if it has expired. We may
refuse to.authorize any other types of transactions atourdiscretion,

:6.2. Debt Incurred Using Card Information
When o Cardholder incurs- Debt without having presented their Card,

such as.when miaking a Purchiose oveér the phone, on the Internet or by

mail order using their Card Information, the legal effect is the same as if
the Cardholder has used the Card and signed a sales drdft or receipt, of
entered theirPIN,

6.3. Cash-Advances

‘Interest is always charged on o Cash Advance, from the day the Cash
Advance is made.

“Cash Advance Fees” or “Promotional Rate Fees” also apply to certain
Cash Advances. These Fees are indicated in the “Other Fees” Section of
this Agreement. All of the-following types of transactions ere treated s
CashAdvances: _ _

{0) When d Cardholder.makes a cash withdrawal from the:Account
at-dn RBC Royal Bank branch or:ATM, or at any other financial
institution’s branch'or ATM;

{b) When a Cardholder takes advantage of @ boldnce transfer-offer
by transferring ail of part of o balance they owe elsewhere to
the Account, through our digital banking servicés or by calling

_ °1:800 ROYAL®1-2 {1-800-769-2512);

{c) when a Cardholder makes o bill payment.from the Account or
transfers funds from the Account to another RBC Royal Bank
-banking account, ot one.of our brariches of ATMs, or:through our
-digital banking or telephone banking services {1-800 ROYAL®1-1)
{bill payments made by pre-authorized charges to the-Account
that a Cardholder sets up with a merchaiit will usually bé treated
as Purchases, not as Cash Advances, and we will not charge
interest from the transaction-date); and

(d) When a Cardholder makes a Cash-Like Transaction from the
-Account.

if you are uncertain.as to whether a particuldr transaction will be treated
as a Cash Advance or as-a.Purchase, please contact us,

6:4. Expirgtion, Reissuonce and Replacéiment of Cards

The Card expires at. the 'end of the -month indicated on the Card.
Cardholders must not use their Card or Card-Informationiif their Card has
expired or after this:Agreement is terminated. If anything'is charged to a
Cord dfter the Card has expiréd or this Agreement is teriinated, you are
still responsible for and must pay the Debt.

A reissued:or replacement Card will be sent befare the-expiration date
‘indicated on the Card. Reissued and replacement Cards will continue to
be sent to Cardholders in this way until you instruct us to.stop.

6.5. Card Cancelldtion/Revocation or Suspension of Use

The Applicant may cancel a Card by giving us'a notice to cancel the Card.
Except as otherwise set.outin this Agreement, you will be lioble'to us for

-all Debt resulting From the use of the Card until we receive such notice of

cancellation,

If the:Gmounts owing.on a Card-exceed the Card Credit Limit or the Debt
outstanding on an Account exceeds the Account Credit Limit, we may-
suspend the right to.use the Card or the Account and all services we
provide under this Agreement until the excess s paid in full.

We may revoke or suspend g Cardholder’s right to use their card and

the -associated Card Information at any time without prior notice. A

Cardholder must give up their Card to you or to us at your {or our).request.

6.6. Credits.and Refunds

If a store or merchant issues a credit or otherwise gives-a refund to @
Cardholder, we will reduce:the balance owed by the-amouint. of the credit
or refund. However, if interest andfor Fees have been charged as a result
of the-transaction, we will-not refund the interest.and/or the Fees..

If @ Cardholder uses:their Card or the associated Card Information fora
transoction in o foreign currency, and the merchant gives the Cardholder
a refund, the two (2) transactions (the charge ond the credit} will not
exdctly balance because of the exchange rate and currency fluctuations,

6.7. Problems with a Purchase

We are not responsible for any problem a Cardholder has with any
Purchase. If the Cardholder has a problem with.anything purchased using
their Card or the associated Card Information, you must still payall Debt
as required by this Agreement and.settle the problein ordispute directly
with the:store or merchant.

In somie circumstances, we may be abie toprovide assistance in resolving
disputed transactions. if you wish to discuss a dispute, you may contactus
toli-free during regular business hours at 1-800-ROYAL®1:2 (1-800-769-2512):
We will not be résponsible if a Card is not honoured by a' merchant at any
timie-and for any other problem-or dispute you or a Cardholder may have
with a merfchant.

6.8. PIN and Other Personal Authentication Information

wWe will provide each Cardholder with @ PIN for their Card and include
instructions on how to change it.in a document-occompanying the Card.
We will treat the PIN.as the Cardholder’s authorization whenever it is

‘used ‘with the Card. Any trarisaction made using the Card with'the PIN,

including certaintypes of Cash Advances; will have the samelegaleffect
as if the Cardholdersigned a.sales drdft. )

Protecting the security of Accounts ond Cords is important. Each
Cardholder must-protect the security of their Card by (a) keeping their

Card nformation confidential and secure at-al] times, ‘and (b) keeping

theif Personal Authentication Information confidential, secure; and

:separate from their.Card at all times:

Cordholders must select Persanal Authentication Information which

.cannot be easily guessed. A combination selected from their name, date
of birth, telephone nuribers, address or social.insurance numbers must
‘ot be used for Personal Authentication Inforimation.

No one but-the Cardholder is perr_nitt"ed to know or.usg their Personal

Authentication Information, including authentication information that

may be used or required for Interfiet transactions or other transaction
types. Each Cordholder must keep that outhentication information
confidential and separate from their Cord aswell..

Inaddition to what is.set out in this Agreement, Royal Bank may from time.
to time instruct Cardholders to take additional steps-to safeguard their
Card,.Card Information and Pérsonal Authentication Informatian,

7. Unauthorized Transactions
7::Lost, Stolen, or Unreceived Cards.

The Cardholder must inform us immediately if:

{g) their Card is lost,. stolen or has never been received by the
Cardholder after it has been requested by the-Applicarit or-the

_ Cardholder;

(b} the Cardholder suspects that theirCard is missing:.

(c) 'the: Cardholder suspects thot someone €lse mgy know their
Personal Authentication Information; or )

(d) the Cardholder suspects that their Card: or the associated Card

" ‘Information is being used by someone else;

by calling our24-hour toll-free number at 1-800-361-0152. I the Cardholder
is outside North America, the Cardholder con call us collect at
1-514:392-9167. Operator assistance may be required.



Once any of the‘'above events has been reported to us, we will be able to
preventtheusé ofthe Card, Card Information and Pérsonal Authentication
Information, ond you will not be liable for any.unautharized use following
the receipt of such report.

Also, if we suspect unauthorized or fraudulent usé -of o Card or the
associated Card Information, we may block the Card and prevent.theuse
of the associated Card Information without prior notice to the Cardholder.

7.2. Fraudulent Transactions with a Card

For the purposes of this provision, “unauthorized use” of a Card, Card
Information andfor Personal Authentication Information' means use. by
a person; other than the: Cardholder, who does not have actual, implied
or apperent authority for such use; and from which neither you nor the
Cardholder receives any benefit.

)f a Card, Card Information and/or: Personal Authentication Information
is uséd in an unauthorized manner, you will not be ligble for those
unouthorized chorges providedthatthe Cardholder{o)is able to establish,
to our reasonable satisfaction, that the Cardholder has taken reasonable
measures to protect their Card against loss or theft and to sofeguard
their Cord Information gnd/or Persongl Authentication Information in
the manner set out in this Agreement, or as we may otherwise advise
Cardholders from time to time,-and {b} the Cardholder fully cooperates
with our.investigation.

Youwiil, however,remain fullyliable for all Debtincurredin connectionwith
an unauthorized use of the Cord or the a5sociated Cord Informationifthe
Cardholder (a} contributed to the unauthorized or-fraudulent use of the
Card or-the associated Card Information, or otherwise permitted access
to the Account; (b) voluntarily disclosed: thelr Personal. Authentication
taformation, (c) failed to inform Royal Bank promptly that their Card had
been lost, stalen or remained unreceived, (d) failed to inform Royal Bank
promptlythat:they suspected that {i} their-Card was missing, (i) someone
else may know their Personal Authentication Information, or {iii) the Card
or the'associoted Card. Information as being used by a person other
than the Cardholder, or (¢) allowed any other person.to use their Card or
the-associated Cord Information.

7.3. Unduthorized Charges by Cardholders

If you have an Avion Visa Infinite Business, Avion Visa Business, Visa
Business or Visa Business Gold card product, you may request us'to
waive, in accordance with the Liobility Waiver Program, your hcblhty for
certain unauthorized charges incurred by o Cardholder, as set out in the
Liability Waiver Program Description,

The Liability waiver Progrum is made available atno cost te you, and you
will abide by the provisions of the Lmbll:ty Waiver Program Description, in
effect from time to'time.

For clarity, the Lidbility Waiver Program is not-available for the-CLSB or
Cash Back Mastercard card products.

8. Account Stdtement, Verification and Disputes

Each month, we'will provide an Account Statement for each Account.
However, we will not provide an Account Statement if there has been no
activity on the Account that month and rio Debt is-owing.

We prepare the Account Statement at:approximately the same'time each
month. Unless you have opted and consented to electronic Account
Statements, we will send.the Account Statement to you, directed to the
Applicant's address last appearing on our records or, in the case.of the
Avion Visa Infinite Business, Avion Visa Business, Visa Busiiess and Visa
Business Gold cord products, directly to Cordholders, at your request, If
the date on which we would ordingrily prepare the Account Statement
falls on a date for which we. do not process Account Statements (for
example, weekends and. certain holidays), we will prepare the Account
Statement on the next statement processing ddy. The Payment Diie Date
wili be edjusted accordingly.

When available, you may choose to receive the Account Statements
and Account Documentation through Electronic Channels. In that case,
the Accourit Statement ond Accoiint:Documentation will: only be made
available to the Applicant and will nat be sént directly to Cardholders,

Each month, you will ensure that you promptly examine-the -Account
Statement and edch transaction, Interest Rate, charge and.Fee recorded
in it. IF you think thére is an error on an Account Statement, you will
contact us within thirty (30) days from the Statement Date.
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IF you do not contact Us as required, the Account: Statement and -our-
records will.be considered correct and binding on you (except for credits.
improperly applied to your Account), and we will be released from all
claims in respect of any transaction, Interest Raté, charge -and Fee
appearing on such Account Statement.

9. Payments
9.1. Responsibility.for Making Payments

It is your responsibility to-ensure that your payment is recelved by us for
credittothe Account by the Payment Due Date indicated on each Account
Statement;

Even when normal postal service is-disrupted for any reason, payments
must continue to bemade-on each Account.

9.2. How to Make a Paynient

Payments can be made by mail, at one.of our branches, at an ATM that
processes such payments, through our telephone or digital banking
services or dt certain other financial institutions that dccept such
payments, by registering the Account as a “Bill Payment” for this purposé.

Poyments sentto.us by mail ormade throughanother financialinstitution’s
branch, ATM or digital banking services may take several days to reach
us. A payment is not credited to the Account and does not automatically
odlust the available Account Credit Limit or Card Credit Limit until we
hdve processed the payment, It may take several days ko adjust the:
available Account Credit Limit or Card Credit Limit depending-on how the
payment is made. To ensure that a poyment is ¢redited to on Account and’
dutomatically adjusts the available Account Credit Limit or Card Credit
Limit on the same business day, a payment must be-made prior to 6:00 pm.
locai time on that business day at one of our branches or-ATMs in Canado, .
or through our telephone or digital banking services. Branch paymients
mustbe made by the branch closing time if it is earller than 6:00 pm.

You can also osk us to process your payments on the Payment Due Date

-each month as ¢ pre-guthorized debit {“PAD") from a deposit account.

in Canada, in Canadian dollars; with us or another financial institution
thatyou designate for that purpose. You 'moy choose ta'pay | the Minimum
Payment orthe New Balance indicated on your Account Statements. Ifyou
askus toautomatically process paymentsin thismanner, youwillbe hound.
by the terms and conditions set out in Rule Hi of the Rules of Payments
Conada, os amended. from time to time, as well gs- this-Agreement. In
addition, you agree to waive any pre-notification requiremenits thot éxist

‘where variable paymént amounts aré being authorized. You may notify

us dt any time that you wish to revoke your authorization for a PAD and,
provided that we have réceived such notice at leastfive (5) days before

-your next scheduléd payment, we will not process it. A PAD may, under

certain circumstances, be disputéd for up to ninety (90} days.

“The Rules are.available for your review ot paymeiits.cg.

You are not permltted to make a payment exceeding a Card Credit Limit-
unless the Debt owing on the Card dt the time of payment is-more than the.
Card Credit Limit. You are not permitted to make a payment exceeding the
Account Credit Limit unless the Debt owing on the Account ot the-time of
paymentismare than the Account Credit Limit. If you do.make @ payment
that does exceed the Card Credit Limit or the Account Credit Limit, intérest.

-will not be paid on the positive -balance. Any positive balance. is. not

considered a déposit for the purpose of insurance given by the Cariada

‘Depositinsurance Corporation.

9.3, Minimum Payment ond Other Payment Terms

(o) Except as otherwise set'out in this Agreement, you may-pay the.
-Debtinrespect of each Account infull ot in part-at any time.

(b) Except.as otherwise set out in this Agreement, you must make
a Minimum Poyment by-the Payment. Due Date, equal to the
lesser of (ij for all Business Card Products except CLSB: $10.00,
plus interest, plus Fees.or, for CLSB: $100:00, plus interest, plus
Fees, ‘and (ii) the New Balance, in order to keep the Account up
to date. Each of these:amounts will be indicated on the Account
Statement. Any past-due amounits will be included in the Minimum
Payment amount.

() ‘You must olso pay any amount that exceeds either the Account:
Credit Limit or the Card Credit Limit immedictely, even though
we may not yet have sent an Account Statement on which that

. excess appears.

(d) You mustkeep the Account Up-to-date at all times even if we.are

~ delayed in or prevented from sending, for any.reéason, any oneé or
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moreAccount Statements: You must.contact oneof our branches
orourCards-Customer Service at 1-800 ROYAL® 1-2 {1-800-769-2512)
atleast once amonth during such'a delay or interruption to'obtain
any payment information you do not have and need to kndw in
‘order for you to comply with your obligations-under this Section.
1f any payment made by you in respect.of the Account .is .not.
honoured, or if we must return it to you because it cannot be.
progessed, o “Dishonoured Payment Fee” will be charged and
~ Accaunt/Card privileges may be revoked or suspended. _
{f) You will not deduct or withhold, without the: express consent
" of Royal Bank; any amount indicated as-due on ‘any Account
Statement. Acceptance by Royal Bank of late. payments, partial
payments.or any payment marked as being poyment in fill or as
‘being a settlement of ¢ dispute will nat affect any.of Royal Bank's.
rights to-poyment in full. _ _ _

If the New Balance on a previous-Account Statement was paid in
full by the. Payment Due: Date, the Grace.Period for-the current
Account Statement will continue to be the minimum number of
days-applicable to the Business Card Product; IF the New Balance
.on the previous Account Statement was not paid in full by. the
Payment Due Date, the Grace Period for the current Account
‘Statement will be-extended to twenty-five {25} days from the last
Statement Date. This Section 9.3(g) does not opply to CLSB, which
has no Grace Period,. _

The payment.terms set forth in this. Agreement supersede any
agreement with regord to payment terms established between:
you and a seller or a supplierofgoods orservices, or any payment
terms thot might be imputed to you underapplicable law for goods
or services purchased using the:-Account:

{e

®)

{h

=

9.4, Payment Allocation

When you make @ payment, we apply the. amount-up-to the Minimum
Payment first to any interest and second to. any Fees. We then apply
the remainder of any Minimum Payment to the New Balance, generally
staiting:with amounts bearing the. lowest Interest Rate before amounts
bearing @ higher Interest Rate,

1F'you poy more than the Minimum Poyment, we will apply the amount
over the Minimum: Payment to the remoinder of the. New Balance. If
the différent amounts that make up the New Balance: are. subject to
different Interest Rates; wé will allocate your-excess payment in the same
proportion.as each amount béars ko the remainder of the New Balance:
If the same Interést Rate is applicable to both'e Cash Advance and o
Purchase, we will apply your payment agdinst the Cash Advance and thie
Purchase in a similar-proportionate:manner.

1Fyou have paid more than the New Balance, we will apply any payment
in excess of the New Balance to. amounts that have not yet appeared on
your Account Stafementin the same mdnaer dsset out above.

Credits arising fromereturns or adjustments are generally first applied to
‘transactions of o similar type; second to any interest ond Fees; and the
remainder to other Debt owingin the same manner as we apply.payments
in excess of the Minimum'Payment.

9.5, Recurring Payments

You are responsible for any recurring payments you hdve authorized
merchants to charge to the Account, even after you or we close the
Account. If we reissue or replace g Card and the Cardholder had set
up recurring payments, you agree that we may provide that merchant
with the new Card Information. If you wish to discontinue any recurring
‘payment, you must contact the merchant in writlng dnd then check the
Account Statement to ensure that.the payments have, in fact, stopped. If
the payments have not stopped despite your instructionsto a'merchant,
we may be able to help you if you give us a copy of the written request to
the merchont. '

9.6. Liability for Debt

Excepl as othérwise set out:in this Agreement and; for the ‘Avion Visa-

Infinjte Business, Avion Visa Business, Visa Business and Visa Business
Gold card products only, except a5 may otherwise be provided under the
‘Liability Waiver Program, the Applicant is liable to us for all Debt charged
to the Account, no matter how it is-incurred or who has incurred it, and
even though we may send Account Statements to Cardholders and notto
you.-We will however provide Account Statement(s) orother information

dbout that Debt to'you ot your reéquest. The Applicant is liable to us for

éverything elseit hos agreed to inthis:Agreement.

For -greater certainty, a Cardholder is not. responsible- to us for- the
poyment of ony Debt, and is not bound by the provisions:in this Agreement
relating to the repayment of such Debt. In other words, o Cardholder is.
not entering into a credit agreement with-us.

If there is any. change to the ownership or structure of the Applicant, it
is your responsibility to notify us as.a new Agreement may need to be
signed arentered into.

We may apply any money the Applicanthas on depositwith us or with any.
‘of ouraffiliates against any Debt you owe us. We can apply the money on
‘deposit against any Debt without prior notice to you.

10, Interest and Fees’
10.1. Interest Rates

The current.Interest Rates are indicated on each. Account Statément.
They are expressed as annual percentage rates. The standard Interest
‘Rates are indicated in the chart outlined'in the “Stondard Annual Fees,

Grace:Period and Interest Rates” Section of this Agreement, If you are
‘toking advantage of ariy special offer, the'Interest Rates may be different
‘than-those indicated in the chart. The Interest Rotes may change from

time to time,
10.2. Determination of Interest

{a). Applicable to oll Business Card Products except:CLSB
You can avoid interest on bioth Purchases and Fees by:always paying the
New Balance in full on or béfore the Poyment-Due.Date, every month.
The New Balance s indicated:on your Account Statements and is-made
up-of all Purchases, Cash.Advances, interest and Fees incurred up'to the

-Statement Date.

If'you do not pay'the New Balance in full-on or before the Payment Due
Date, you will lose your interest-free stdtus for Purchoses and Fees, I this

"happens, you.must pay interest on all Purchases and Fees indicated on

thot month's Account Statement, s well as interest on-all new Purchgses
and new Fees, Interest is calculoted from the transaction date unitil the
day that'we process your payment:for the total amaunt.that you owe. To
tegain your interést:free status for Purchases’and Fees, you must pay
the New Balance by the Payment Due Date: Interest.on previously billed

‘Purchases and Fees that has accrued since the end of the last Account’
‘Statement period, to the date payment in full of the New Bolance is

received, will appear on your next month's Account Statement.

Cash Advances never benefit from an interest-free. Grace Period. This
means that interést is charged from the transoction date.

(b) Applicableto CLSB only

“The Interest Rate(s)'in effect for the éntire period covered by an Account.

Statemerit is calculated by taking our Prime Intérest Rate in effect on
the first business: day-of the month.in which we prepare your Account
Statement and ‘adding the interest rate premium (fixed percentage)
applicable to your Account. We will indicate whot your interest rate
premium.is in 0 document accompanying each: Cord. Your Interest Rate
changes as.our Prime Interest Rate changes. We will review your Account
and Interest Rates from time to time, and may decredse or increcse.
your interest rate premium at any time, If we change your interest rate
premium, we will give you g thirty (30) days prior-written notice. of the
change. S
We.will charge interést on the amount of éach Purchase, Cash Advance:
and Fee from {and including) the transaction date recorded for them on
the Account Statement, where they-appear for the first time, until the doy
that we process:your payment-for the totgl amount that you owe.

(c) Applicable to all Busi d Product
Fees are treated in the same manner as Purchases for the purpase of
charging interest. The transaction date for a Fee is the date that.the Fee
is posted:to.the-Account.
We do not chargé iriterest on'interest.

We calculote interest daily; howeverwe only add it to the Accountmorithly.
The amount of interest we charge is calculated as follows:.

* We add the amount that yoir owe each day, and divide that total
by the number-of days in the Account Statement period. This is'your
average daily-balance; and



< We multiply the overage daily balonce by the applicable daily
Interest Rate(s} (obtained by taking the annual Interest Rate(s) and
dividing it-by the number of days in the year), We then multiply-this
value by the total number of days in'the Account Statement period to
determine the interest that we-charge you.

if there is more than one applicable Interest Rate, we calculate the
amountofinterest that you owe based on the average duoily balances that
apply to eachlnterest Rate.

The Account Statement will indicate the New Balance, Payment Due Date,
tronsaction and posting dates, as well as the Interest Rate(s), including
any Introductory Interest Rote or Promotional Interest Rate, if and when
available.

10.3. standard Annual Fees, Grace Periods and Interest Rates

The following provides some guidance with respéct to stendard non-
refundable annual fees, Grace Periods ond standord Interest ‘Rates
for our Business Card Products. Your annual fee may be different from
that indicated in this Agreement if the:terms and conditions for other.
banking and related services you have with us provide otherwise, Where
applicable;an annual feeis charged on the first day.ofthe manth following
the opening of the Account {whether or not the Card{s) is/are activated)
and annually thereafter on the first day.of that same month:

All Fees listed'in this Agreement are in Canadian dollars.

You must pay all Fees. Fees may change, and ifthey do, we will-inform you
in advance.

Purchase

Interest
Rate

Business Cosh Back

Mastercard Y $0 21

19.99% | 22.99%

Visa Business Gold* $40. $40- 21 1999% | 22.99%

Aviop Visa Infinite

Business 8175

§75° | 2r | 19.99% | 2299%

* We no longer accept applications for this Business Card Product.

10.4. Special Offers

We may make special .offérs to you from time to time, including
Introductory Interest Rate and other Promotiona! Interest Rate offers
that temporarily lower the interest Rate applicable to a portion of the
Debt, such as when you make certain types of CashAdvances:

We sometimes make Introductory Interest Rate offers that.apply to new:
Accounts.only. For exdmple, we could offer a low Introductory Interest
Rate dpplicable to certaln transactions for a limited period of time, such
05.0.3.9% Introductory Interést Rate-on ali Cash Advances for the first six
{6) moriths.

APromotional Interest Rate offer is an offer that wemay periodically make
to you and that applies after your Account has been opened. For example,
we ‘could offer o low Promotional Interest. Rate applicable to certain
transactions for a limited period of time, such os a 2,.9%. Promotional
Interest Rate-an Balance Transfers for nine {9} months.

If we make you ¢ special offer, we will -explain its scope and duration
and any additional terms:that apply to it. if you accept the special offer
by taking: odvontugg of it, you will be.bound by this Agreement-and any

RBC Royal Bapk Business Credit:Card Agreement | 7

additional terms that we set out in the offer. When a special offer thatyou
are participatingin expires-or comes to an end, its terms will end ond the
terms and conditions of this Agreement will continue to apply, including
those related to Interest Rates ond payments. The Accourit Statement will
indicate any Introductory Interest Rate(s) or Promotiaria! Interest Rote(s)
that applies to the Account's New Balance, any . remalmng balences
associated with those rates, and when those rates expire. If any expiry
date falls on a date-for which we do not:process Account Statements (for
example, weekends-and certain holidays), we will continue to provide-
you with the benefit of the Introductory Interest Rate or the Promotional
Interest Rate untli the ext statement processing day.

10.5, Other Fees
(a) CashAdvance Fee

No additional charge for @ Cash

‘Advance obtained from one of
ourATMs.in Canada,

53.50 for a Cash Advance
obtained from any other
designated ATM located in
Canada or-for a:Cash-Like
Transaction made in Canada.

$5.00 for g Cash Advance
obtained from an ATM located
.outside Canada or for a Cash-
Like Transaction made outside
Canada.,

When a Cardholder obtains the
following types of Cash Advances

atan lntroductorr Interest Rate
a

otherwise stated:

at the standard Interest Rate or

PFond when available), 0'$3.50
ee for each transaction will be
charged to the'Account, unless

(@) Acash withdrawal from
the Account.at-one of our:
branches or ATMs, or-at any
other financial institution's
ATM,’in Cdnada;

{b) Abill payment from the
Account (that is not a pre-
authorized charge that a
Cardholder sets.up with.a
merchant) or a transfer of
funds from the Account to
another RBC Royal Bank
banking dccount gt one of
our branches or ATMs, or
through our digital banking or
telephone banking services;

(c} ACash-Like Transaction from
" theAccount, in-Canada:

1f the ¢ash withdrawal or Cash-
Like Transaction occurs outside
Canada, 6.55.00 fee will be
charged to the Account each time..

{b} Promotional Rate Fee

If a Cardholder takes advantage of o Promotional Interest Rate offer
during the promotional periad (ifand when available) by making a balance.
transfer through our digital bonking services or by calling1-800 ROYAL® 12
{1-800-769-2512), o fee representing up to 3% of the bolance transfer
amount will be charged to the-‘Account. The exact Promotionol Rate.Fee
will be disclosed at the time the offer is made to you: Fees are charged
within three (3) business days from'when the transaction is posted.

{c) OverlimitFee

If the balance exceeds the Account Credit Limit or the Card Credit Limit at
any time during the Account Statement period, a $29.00 fee will be charged
to thie Account on the day the balance -exceeds the Account Credit Limit

-or the.Card Credit Limit, and on the first day of each subsequent Account:

Statement petiod if the balance remains over the limit. A moximum of one
Overlimit Fee per Account Statement period will be.charged.

{d) Dishonoured Poyment Fee
If a payment is not processed because a fingncial institution returns a
cheque or refuses a pre-authorized debit, o $45.00 fee will be charged
to the Account on the date the payment reversal is- posted. This fée is.in

addition to any fee charged by your financial institution for insufficient:
funds in the Account.

{e) AccountStatement Paper Copy Fee

For each paper copy of an Account:Statement, or for the reprint of an
Account Statement, 0 $5.00 fee will be charged to the Account within three
(3) business days from when the copy was requested. For each Account
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Stotement upddte obtained from one of our branches in Canada oratan
ATM that provides Account Statement updates, a'$1.50 fee will be chorged
to the Account. )

(F) Tronsaction Receipt Copy Fee

“For a. copy of any transaction. receipt that relates to a transaction
appearing on the current Account Statement, no-fee will be charged.
Otherwise, o $2.00 fée for each-copy will be charged to the Account each
time the situation dccurs. Receipt copies aré not always ‘available for
Purchases made using a Card with o PIN.

10.6. Foreign Currency.Conversion

All transactions indicoted on an Account Statementare billed in Canddian
doliors..

The ‘exchange rate indicated -on your Account Statement, to six {6)
decimal places, is-calculated by dividing the converted Canadian dollar
(CAD) amount, rounded:to the nearest cent, by the transactiori currency:
arfidunt. 1t may differ from the original benchmark rate because of this
rounding. The CAD gmiount charged-to yous Account is 2.5% over the:
benchmark rate, Some foreign currency transactions are converted
directly to CAD, while others may be:convérted fifst:to U.S. dollars, then
to CAD. In either case, the benchmark rateé will be.the dctuol exchange
rate applied at the time of the conversion, and is-generally set-daily.
The original benchmark rate of the. time d transaction was cénverted
may be obtained at visa.com/exchange, if set: by Visa, or mastercard,
cafcurrency-converter, if set by-Mastercard. If you are paying:interest
on your Account, interest will glso be charged on the full value of your:
foreign.purchases, as determined by our exchange rate. IFyou have any
questions, please cgl] Us.at 1-800 ROYAL®1-2 (1-800-769-2512).

11. Visa Spend Clarity
Applicable to the Avion Vi

We offer Avion Viso Infinite Business -Applicants access to Visa Spend
Clarity. This tool is administered by the Applicant, and Usefs may. be
enrolled by thie Applicant. All Users are subject to'the following terms and
conditions.

11.1. Applicant’s:Acknowledgment

The Applicant acknowledges:that:
(o) Visa Spend Clarity Is provided by.Visa and the Terms.of Use have
been established solely by Visa, not by us;, _
{b) information coliected by Visa in connection with the use of Visa
" spend Clarity will be used in accordance with Visa's privocy policy,
accessible gt wwwyi / Aflegal/privacy-policy. btml;
{c} all-information.ond data contained in Visa.Spend Clarity remain
our property; . oL
we are.not in any way responsible for the (un)availability of Visa
Spend Clarity at dny:time, nor its accurocy thereof;
{e) weare notin anywayresponsible for the.reliability or dccuracy of
any tax manogement tool(s) ovoilable throughVisa Spend Clarity,

)

~

and. expressly disclaim all warranties in connection with any

tax calculation, estimation or information provided by such. tax
management tool(s). We do not provide tax, legal or accounting
advice, and the Applicant should consult its awn- professianal
advisors before.acting orrelying on any tax:related information
displayed in Visa Spend Clarity for tax reporting purposes;

{f) we specifically disctaim any implied warranty of merchantability
or fitness for a particular purpose of VisaSpend Clarity; and

(g} we are nok responsible for any datu integration (including
accuracy 'of data, security of data and connecting different
providers) betwéen Visa and o third pdrty software provider or
ony-other endpoint (including the Applicant), where applicable.

11.2. Applicant’s Obligations:.

The Applicant:will: ]
{u) créate and implement a policy and controls concerning.the use.of
Visa Spend Clarity by the Users in orderto:
(i) ensure each User is. properly authorized to use Visa Spend
" Clarity on‘its behalf, and that each User complies with this
Agreement and the Terms of Use;. '
{ii) -ensure ofl Users maintain the confidentiality of ali Visa.Spend
Clarity credentigls, including their passwords, User riames.
-and other identification, if applicable;:

{iii) -establish a methodology for'adding or cancelling Users; and-
{iv) ensure that all Users ore familiar-with.thé processes, required
" file formats and procedures for Visa Spend Clarity, all as
outlined in the.applicable Visa Spend Clarity implementation
_guide(s) and documentation provided to the Applicant;
remain responsible for maintaining the.confidentiality of all visa
Spend Clarity-credentials; including posswords, User names and
otheridentification, if applicable;.
remain responsible for ail:activities that occur through the use of
‘Visa Spend Clarity, including fraud, malfeasance, unauthorized
transactions, and any actions or omissions of the Applicant, the
‘Users, or any other person;: ’
remain ligble, as well as indemnify us and hold us harmless from
.and -agoinst all losses, including: any losses, claims, domages
of any kind (including direct, indirect, .special, incidental,
consequentiol or punitive), costs, fees, charges, expenses orother
liabilities relating to the use of Visa Spend-Clarity by the Applicant,.
the Users or any-other person, and for all activitiés performed by
-each such person in'Visd Spend Clarity; '
select French or English as.thelanguage of choiceto bé used while
using Visa Spend Clarity and.be responsible for complying with
any applicable language laws; _
{f) be respensible for foading certain arganizational and other
" Applicant-specific data into Visa Spend Clarity in a file format
specified by the Terms of Use; and
() use Visa Spend Clarity solely for its own use and not.disclose
information-derived from Visa:Spend Clarity.

(b

=

(o

—
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—

11.3..User’s Obliggtions

Upon first.log-in.to Visa Spend Clarity, and from time.to time.thereafter
when prompted by Visa, éach User will be-asked to read the Terms of Use
and agree with them. A User who does.hot agree with such Terms of Use
will not be-dble to-access or useVisa Spend-Clarity:

In‘addition, each User:

(a) is fesponsible for complying ‘with- the Terms of Use, and Royal
Bank, the Applicant or Visa may immediately revoke the access
to Visa Spend Clarity of-any Useér who does not comply with such
Terins of Use; )

(by must be familiar and comply with the processes, required file
formats and procedures for Visa Spend Clarity, all'as outlined in
the Applicant’s internal policies;

{c) must maintaln the -confidentiality of their Visa Spend Clarity

" credentials, including :their passwords, User names and other
identification, if applicable; and _ _

(d) must: maintain the confidentiality ‘of any- information thot is
‘contained in-or retrieved from Visa Spend Clarity; such as, but not
limited to, data files and reports. '

12. Communication Between You and Us
12.1. Delivery of Account Documentation

Any Account Documentation, including Account Statements, notices.and
disclosures; maybe delivered using one or more means of communication,
which may include {a) delivery. in poper.form, (b} delivery in electronic
form using ariy Electronic Channel, or {c) posting on Royal Bank's website.

IFwe have important announcements to make, or impoitant information
to-communicate to you, about your Account(s) and/oryour Business-Card.
Product{s), we will normally do so by adding a message to the Account
Statement(s). Edch month, when you receive your Account Statement(s),
youwilllook for these messagesand read them carefully, where applicable.
12.2. Electronic.Communication

For legal purposes, documents sent to you through Electronic Channels
have the same legal effect.as. if in written paper form, and constitite
a “writing” for the purposes of applicable law. You wajve any right to
raise a defense or a waiver of liability on the basis:that-a document was
accessed, sent, received, accepted, or processed through an Electronic
Channel, including on the basis that it was not “in writing”, or thatit wos
not-signed or delivered,

We may rely upon; and treat os duly authorized and binding on you, any
electronically duthenticated documeénit: received through Electronic
Channels from you, as dpplicable; or which appears’to have been serit

by you. You will keep the originals of all dociments transmitted to s by

facsimile or by using any, other Electronic Channel, and will produce them
to us on-request..



In ordér to communicate with us by Eléctronic Channels, you will be
instructed to comply with oll security procedures, standards, and
other requitemenits prescribed:by us from time to time, These security
requirements are intended.to protect both of us, and you must take all
teasonable measures to-prevent unauthorized access to any documents
exchanged between us, as well as to the Account and the Cards, through
Electronic Channels.

13. Exchange of Information/Verification/Communication with
.or About Cardholders

This Section supplements what is set out in the “Collection, Use and
Disclosure oFInformotlon Section below.
(o) A | -

Viso Busi T in

Even though-we may issue a Cord to some individual(s) at your request,
our primary business relationship.is with you.

You will, prior to requésting the. issuance-of g Card for any individual,
obtain the following information with respect to each such individual:
the legal first and last niames, date of birth, persanal home address and
personal telephone number. You must keep thisinformation for at Jeast
seven (7) yeors after a.Cardholder’s Cord has been cancelled and provide
it'to us, upon request, within thirty (30).days.

We-will not ascertairi the personal creditworthiness of any Cardholder by
obtaining credit. burequ reports onthem, at the time the Card is opened or
periodicolly thereafter. We may however make other inquiries or checks
about them as required by-applicable.low or regulation, for example, in
compliance with our anti-maney Jaundering obligations.

Except as otherwise specified in this Agreément, or as required by
applicable law, we will not communicate directly with Cardholders and
will not send them any ‘marketing promotion or offer. However, if they
are a participont in the RBC Rewards. program, we may communicate
with them if they have provided consent and their .email address for
that purpose. Notices under this Agreement, legal disclosures and other
Account Documentation may also be sent to them directly:

Where applicable; you confirm that you will obtain any necessary
consent; opproval or authorization from Cardholders for the purposes
of occessing, collecting, using, and disclosing their information in
accordance with this Agreement and applicable low.

{b) Applicable to'Alt Business Card Products,

Because you are liable for oll Debt charged to the Account, any of you
will have access to ony and all information concerning Cardholders’
use of their Card, including information pertoining to-each Purchase,
Cash Advance or other transaction charged to the Account, and all their
activities as Cardholders.

14. Collection, Use and Disclosure of Information

This.Section describes how wecollect, use and disclose information in
connection with your Account(s). For the purpose of this Section only,
the following terms will be used: (a) “Customer” means the Applicant,
its Representatives, and its Owners:.(b) “Representatives” means the
directors; officers, employees, Signing Authorities, agents, contractors,
subcontractors, service providers, consuitants, internal or external
auditors, legal or other professional advisors, or other persons dcting
on o party’s behalf, and (¢) “Customer’s-affiliates” means any Customer
subsidiary or holding company and any person in which any owner,
partner, or holding company of the Customer has an equity orownership.
interest.

14.1. Coilecting Information

We may -collect and confirm financial and other. information about
the Customer during the course of our relationship with the Customer,
includinginformation:
(a) ‘establishing the Customer's existence, identity (for example:
name, address, phone number, date of birth, etc.} and background;
(b} related to transactions:arising from the Customer's refotionship
" with and through us, and from ather financial institutions;
(¢} provided on any-application for any of our products or services;
(d) -about the Customer’s use of our products or services; and
(e) about the Customer’s financial behaviour, including payment
" history ond credit worthiness.
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We may obtain this information from. any source necessary for the
provision of any.of our products-or services, mcludmg from {a} the
Customer; (b) the Customer’s-use.of our praducts or services; (c) service
arrangements made ‘with or through us; (d) credit reporting agencies;
{e) other financial or lending. institutions, or insurance companies; (f)
registries; (g) fraud detection and prevention agencies, service providers,
or regulatory or governmental bodies; and (h) references provided to us.

The Customer -ockt_i_o_wlet_iggs teceipt of notice that: from time to-
time reports about the Customer may be obtained by us from credit
reporting agencies.

14.2. Using Information

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

{0) toverify the Customer'sidentity ard investigate its-background;

(b) to open and operate the Account(s), or provide other products
ond services;

(c) tomaintain up to date records; _

(d) tomanage our risks and operations, and detect.and prevent fraud
or suppress financial abuse;

{e) tounderstand the Customer’s financial situation;

(f) to determine, and moke decisions about, the eligibllity of the:
Customer or the Customer's offiliates for ony-of our products,

_'services, programs and promotions;

(g) tomanage and administer loyalty progroms and promotions:

(h) -to help us better understand the current ond future needs of our
clients;

(i} to communicate to the Customer-any benefit, feature or other-
information about any of our products and services;

{i) to facilitate the operation of payment networks, including to-
pracess transactions and resolve disputes;

(k). to help us.better manage our business-and our relationship with

_ theCustomer;

{) to maintain the accuracy and integrity of informaticn teld by a
-credit reporting agency;

{m) to create aggregated and anonymous information, statistics, and
répoits-and to.generate dato insights, analysis, and predictive
models; and

(n) as required or permitted by applicable law.

We:may also use. the information os described in the “Other Uses and
Disclosures of Information” Section below.
14.3: Disclosing Information

We make the information available to cur Representatives, who require.
access for the purposes described abové. Our Representotives are
required to maintain thé confidentiality of thie information.

“We may also:

(a) share the information with other orgclnlzunons (such as other
‘finoncial orlending institutions, or insurance componies}, fraud
detection and prevention agencies, service providers, or regulatory
ar governmental bodies to prevent, detect or suppress firianciol
-abuse, fraud or other criminal activity, protect our ossets ond
interésts, defendorsettie cldims, manage risks and resolve disputes;

{b} share the ‘information with the operdtors and participants of
‘payment hetivorks to process payments and other transactions,
manage risks, detect and prevent fraud, maintain up to date
records, resolve disputes .and administer loyqlty programs,
promotional activities or other activities related to the Customer’s:
Account(s} and Card(s);

{¢} share the information with the Customer's consent, or where:

" required, in order to facilitate the provision or administration of a
. product or.service that the Customer has requested;

{d) 'share your credit, financial and other related iriformation with
credit reéporting agencies for the purposes of maintaining: the
‘accuracy -and integrity of the credit repofting system. Credit’
reporting agencies maoy share.this information with others;

{e). share the information, where permitted orrequired by law, such as
to.comply with valid requests for information about the Customer
from regulatory authorities, government agencies, public bodies
or ather entities who have o right to issue such requésts, or to
collect a debt éwed to us; and

(F) ‘share the-information in connection with the sale of all or part of

~our business or assets.
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In the evenit the information is.used orshared in.g jurisdiction outside
Canada, the information will be subject to, and may be disclosed.in
accordance with, the lows of such jurisdiction.

We riay also use the information and share it with our affiliates. to:

(o} manage our risks and operations and those of aur dffiliates,

(b} comply with valid requests: for information abot the Customer
from regulatory authorities,.government agencies; public bodles
or-other entities who:have a right to issue such requests; and

{c) let our affiliates know the Customer's choices under the "Other
Uses and Disclosures of Information” Section below;, for the
purpose of knowing and honouring thé Customer's choices.

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

14:4, Other Uses and Disclosures.of Iriformation

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

{d) promoting any- of our products: and services, and promoting
products dnd servicés of our affiliates or third parties that we
select, which mdy be of interest to the Customer;
where not prohibited:by applicabte.low, sharing the information
with our affiliates for the purpose of referring the Customer to
them, and for our affiliates to promote other products and services
that'may be-of interest to:the Customer. Custorner acknowledges
that ds .a result of such shanng, we and-our.offiliates may advise
each.other of the products or.services provided; and
{c) if-the ‘Customer deols with our -affiliates, we and-our affiliates

may, where not prohibited’ by applicable. law, consolidate oll. of

the infarmation we have with information any of ‘cur affiliates
have:aboyt the Customer, in order to mongage the business of, and
relationships with, us and our offiligtes.

{b

Forthe purposes described in sub-Sections {0) and (b) above, We and our
affiliates may communicate with thé Customer through various, channels,
including mail, telephone, computer or. any other Electronic. Channel,
using the most recenit. contact information provided.

The Customer understdnds that we and our affiliates: are separate,
affiliatéd corporations, Our offiliates are enguged in the business- of
providing any one or.more of the following services to the public: deposits,
ioans and other personal financial services; credit, charge and payment
card services; trust and custodial services; securities and -brokerage
‘services; ond insurance services.

The Customer may choose:not to have the information shared orused
for these other purposes described above Under the “Other Uses:arid
Disclosures of Information” Section by contoctmg us gs set out-below. In
this event: (a) the.Customer will not be refused credit-or other services
just for making this choice; (b) we will respect the Customer’s-choices;
ond {c) wewill share the Customer’s information with our offilidgtes for the
‘purpose of knowing and honouring the Customer’schoices.

14.5. Online Activity’

‘Online activity information imay. diso:be collected in public and’secure
websites owned or operated by or on behalf of us or our affiliates, or in
any of our advertisements hosted on another person’s websites, using
.cookies and‘other tracking technology, and used with other information
about the Customer to assess'the effectiveness.of online promotions, to
gather data about website functionality, to undefstand_ the Customer's
interests and needs, to provide a customized:online expérience, and
to communicate. to the Cistomer-information about our products: or
services. The Gustomer may.choose nat to have thisinformgtion collected
orused for the online personalization purposeés described in this Section
by contacting us as set'out below.

14.6. Contact Us
‘The Customermay obtain accesstoits personalinformation withus atany

time, inchuding to review its content and accuracy and have it amended’

as appropriate; except to the. extent this access may be restricted as
permitted orrequired under applicable law. To request access to personal
informaticn or'to request the Customer’s information not be-used.as set
outin the “OtherUses and Disclosures of Information” or “Online Activity”

Sections, the. Customer may contact the Customer's main branch or
call us toll. free at 1-B00 ROYAL® 1-1 {1-800-769-2511), More. information

-about -our privacy policies may be obtained by dsking for @ copy of

the “Financial froud prevention and privacy protection” brochure,
calling the toll free number indicated above, or visiting our website at

.&vww,rbg ggmlprwgcygegul |Lnggz.

14.7. Personal Information

The parties will treat all personal information” in accordance: with
applicable low, Fromtime to time, we mdy request'the Customer to take
steps, including the-entering into of additional agreements, to ensure the

‘protection of personal information.and compliance with applicable law.

The Customier will promptly comply with theserequests.
14.8, Other Persons

We are niot responsiblé fof-ony loss that occurs. as a result of any use,
including any unauthorized use, of information by any person, otherthan
us and our Representatives to- the. extent agreed by us in this Agréement.

14.9. Consents, etc.

‘The Customer ‘confirms that any .necessary consent, approval, .or

authorization of any person has been obtained for the purposes of
collecting, using, and disclosing Customer information in accordance
with this Agreement and.applicable law.

14.10.-Additional Consent

Thé Customer’s consents and agreements in this Agreement are in
addition to any other consent, authorization, or preference of the
Customer regarding the coflection, tse; disclosure, and retention of
information.

14.11. Our Information

The Customer will use the products and services, service materials and
other confidential information of Royal Bank only for the purposes they
are provided by us, and will:ensure that our confidential infermation Js
nat disclosed to any person-except (a) tothe Customer’s Representatives
who need to know such-confidential information in connection with our
products and services, provided that such Representatives are informed
of the confidential nature of-such confidential information and, agree
te treat same 'in accordance with terms substentially the same as in
this Agreement; (b) to the extent. legally required, prowded that, if not.
legally prohlblted the Customer will notify.us in writing prior to any such
disclosure;, {c) in accordance-with this Agreement; or (d) as otherwise
agreed to in‘writing by.us.

14.12. Remedies

In the event. of a breach or’ enticipated breach by a party -or its
Representatives of the corifidentiality obligations under this Agreement,
irreparable damages may occur to the other party ond the amount of.
potentml damages may. be impossible to ascertain. Therefore, a party
may, in:addition-to pursuing any remedies provided by appllcoble law,.
seek to obtain .equitable relief,-including an injunction or an order of
specific performance of the other party's confidentiality obligations
under this Agreément, '

15. Loyalty Programs
15.1. RBC Rewards Program

If your-Business Card Product allows Cardholders to earn RBC Rewards®
points, which con. be redeemed for- merchandise, travel and other
rewards, you acknowledge that your participation,-and the Cardholders'
acknowledge that their porticipation (where applicable), in the RBC
Rewards program is subject to the RBC Rewards Terms and Conditions,

which are available for review at Www.rbcrewards.com. Paper copies ore
avmlable upon request,

15.2..RBC Cdsh Back Program

If your. Business Card Product allows you fo earn back o certain
percentage. of the total amount of eligible:net Purchases charged to
‘the Account, onnuolly, as-a credit to the Account, you ocknow!edge that
your participation in the RBC Cash Back program is subject to the RBC
Cash Back Terms and Conditions; which. are available for review at
www,rbc.com/casbackterms. Paper copies are-available upon request.

16. Limitations on Our Liabi_lity'

We try to ensure thatthe Cards are-accepted when presented, or thot the
associgted Card Information is accepted when used. However, we will nat
beliable to you or any Cardholder for damages (including special, indirect



or consequential domages) that may result if, for any reason, {a) a Card
or the associated Card Information Is not occepted, or {b) you or any
Cardholderis unable to access the Account,

17. Amending This Agreement

We may amend, supplement, restate, or otherwise change this Agreement
at:any time. If we do make @ change that we consider to.be a material
change, in our-absolute discretion, such as changing the Interest Rates or
the Fees applicable.to your Business Card Product(s), we will notify you at.
Ieast thirty (30} days before the change takes effect, by giving you notice

ofthe change(s) in any one or. more of the followmg way(s}: by (a) sending.

‘you a notice by mail, (b} adding o message on the Account Statement(s),

(c) posting a notice on our website and/or digital channels, (d) sendmg__

you a notice through Electronic Channel(s), {e) posting a notice in ali of
our branches, or {f) displaying a notice at:our ATMs. If we send you ¢
notice by mail, it will be directed to the' Applicant's address last appearing

on our records and it IS your responsibility t6 ensure that each Signing

Authority (and.Cardholders, where-applicable) receive(s)-a copy of such
notice,

IFany-Account, Card or Cord Infermation is used or if any Debt remgins’

unpaid after the effective date of o change; it will megn that you have
agreed and consented to the chunge If-any.change Is not acceptable to
you; you must immediately stop using the Account and the Cards and
contact Royal Bank forassistance.

You agree to be bound by the lotest version of this Agreement made
available from time to time on our website, or otherwise, pravided to you,

“You agree to regularly review it, and to review gny notice of change we.

may give you, ds outlined.above.-

The benefits and services that are- qutomagtically provided with your
Business Card Product(s) are subject to terms and conditions, which may
also be amended by us or the third party(ies) that provide(s).them, from
time to time, withoutnotice to you or any Cardholder.

18. Termination

(a) We or you may terminate this Agreement at any. time by glwng-
notice. of termingtion to the other party. We will direct our
natice of termination to the-Applicant's address last appearing
on our records. You will contact our Cards Customer Service at
1-800 RGYAL®1-2(1-800-769-2512) or visit your local branch tolearn
howto'provide your notice of termination.

(1

~

in default. We may termingte this Agreement immediately, without

giving you.ony prior notice; if:

i. youbecome insclvent.or bankrupt;

ii. someone files a petition in bankruptcy. ogalnstyou.

iii. youmake an unguthorized assighment for the benefit of your
creditors:

iv. you or.someone. élse institutes any proceedings for the.

dissolution, liquidation-or winding up of your affairs;

v. you or soimeone else institutes any other type of insolvency
proceeding involying your assets under the ‘Bankruptcy and
Insclvency Act or otherwise; _

vi. you cease or give.notice of your intention to cease Lo carry on
business, or make or agree to make a bulk sale of your ossets

without complying with applicable law, or you commit an act

of bankruptcy;

vii. you fail to pay any Debt or to perform any other'obligation to
us as required under this Agreement; _

viil. you make any statemerit or representation ko Us thatis untrue
in-ony material respect: whenmade; or

ix. there is, in our opinion, a material gdverse change in your
financial-condition.

{c) IFthis Agreement is terminated, 'you miust immediately pay all
Debt and ensure thateéach cardholder destroys their Card,

If you fail to comply with your-obligations to us under this

-Agreement:you will be liable to us for:

i. allcosts and expenses if we use g collection'agency-to collect
orattempt to'collect the Debt; ond

ii. allfcourtcosts and reasonable legal fees and expenses (on a
solicitor-client basis) we incurthrough any legal procedures
to recover any Debt.

(d

~—

If any one of the following events occurs, it will mean that you ore-
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19. Miscelloneous

19.1. Service Administrator

A Service Administratoris o person thatyoudesigndte, inthe manner that
we have prescribed for this purpose, as eligible to perform non-financial

‘transactions.on an Account on ‘behalf of the Applicant such as, but not

limited to, redeeming RBC Rewords poirits if your Business Card Praduct
earns RBC Rewards points under the RBC Rewards program. A Service
Administrator is not. outhorized to perform financial transactions on
behalf of the Applicarit such as opening an Account, .asking For additional
Cards onan Account or for an Account Credit Limit increase.

19.2. Governlng,Luw

This Agreement shdll be lnterpreted and governed in accordance with

the laws of the province or territory in'which the ‘Applicant resides {orthe
laws of the Province of Ontarioif the Applicant resides outside Canada)
and the apphcable laws of Canada. In thie evenit of a dispute, you agree
that the courts in the province or territory where the Applicant resides
{or the courts-in‘thie Province of Ontario if the Applicant resides outside
of Canada) shall be competent to hear such dispute; and you agreetobe
bound by any judgment of that court.

19.3. No'Waiver

No failure on your part to exercise, and no. delay by us.in exercising, any
right under this Agreement: will operate os o waiver thereof, nor will any
single or partial exercise by us of any rightunder this Agreement preclude
aniy other or further exercise'thereof, or the exercise of any other right, by
us under this' Agreement.

19.4. Assignment

‘Neither the Applicant; nor the Signing Authority or'‘Cardholder has the
right to assign.or transfer this Agreement, any Card or Account, to anyone
else. If a transfeér or assignment tokes® ploce, this-Agreement will be
terminated unless we state, in writing, that it is not terminated.

We may, ot ony time, sell, transfer orassignany or all of our nghts under
this' Agreement. If we do so, we con share information concerning. your
Account(s) with prospective purchiasers, transferees or assignees, In any
such case; we will énsure that they oré bound to respect your privacy
rights in'the same way that we are.

19:5, Your Choice of Language -

When you applied for the Business‘Card Product, you indicated whether
you wanted us to.communjcate with you in English or French, We will
réspect your choite ‘in all our correspondence’ with you, except as
otherwise agreed. If you would like a copy.of this Agreement.in the-other
language or would otherwise preferta deal with usin the other language,
please let us know.

In-Quebec: You have expressly requested that this-Agreement and all
related documents; lncludmgnotzces bedrawnupinthe Englishlanguage,
Vous avez expressement demandé que ce contrat et tout document y
offérent, y compris tout avis, soient rédigés.en langue anglaise.

19.6. Additional Access to Account

We guthorize any individuo! holding a business client card or business
cllent :dentlfu:uuon number {“B.C.L.N."), issued by us.in the name of the
Applicant, to obtgin advances from the Account, to transfer and deposit.
funds. tc the Account and to obtain-information about the Account and
transactions on the Account by using such business client cardor B.C.LN,
inaccordance with the terms of the agreements goverhing the use of such
business client card or B.C.LN.

19.7. How to Contact Us

1f you need help or hdve questions ahout your Businéss Card Product;
your Account or your Card(s), please call us toll-free at'1-800 ROYAL® 1-2
(1-800-769-2512) during regular business hours.

19.8. Complaints

If you have a complaint, please (a) call us toll-frée at 1-800-769-251
at any time, (b) contact us dt Client Core Centre: Royal Bank Plaza, PO
Box 1, Toronto, ON, M5) 25, or {c) visit us at any RBC Royal Bank branch
during business hours. Our complainit resolution.process Is explained in
our brochure “How to Make o Complaint”. You may abtain o copy of this
brochure at any of otir branches, by calling the toll-free number indicated

above, or onliné at www.rbc.com/customercare.
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The Financia! Consumer Agency of Canada (“FCAC") supervises all
federally regutated financial institutions for compliance with federal
consumer protection laws. While the FCAC does not resolve individual
customer complaints, if you believe that your complaint relates Lo
a violation of a federal consumer protection law, you may submit your
complaint to Financial Consumer Agency of Canada, Enterprise Building,
6th Floor, 427 Laurier Avenue West, Ottawa, ON KIR 1B9. Telephone:
1-866-461-3222, www.fcac-acfc.ge.ca.

By signing this Agreement, you confirm that you (a) have read the
Agreement, (b} agree to and accept all of its terms, {c) consent to being
provided with the Account(s) and the Card{s), (d) are requesting the
benefits and services that are automaticolly provided with the Business
Card Product(s), and (e) are bound by this Agreement, effective as of the
date that you sign the Agreement.

20. Authorization and Signature

If more than one Signing Authority is signing below, each of these
Signing Authorities confirms having the power and authority to sign the
Agreement on behalf of the Applicont and to legally bind the Applicant.

If only one Signing Authority is signing below, such Signing Authority
confirms having the power and authority to sign the Agreement on
behalf of the Applicant and to legally bind the Applicant, in each case,
acting alone.

2023

Year

1st day of August

Signed os of the

Month

GIFFT EXPRESS INC.

Applicant’s legal business noame

g

Signature:
nme:  PRINCE PRINCE NIVAS SATHYAN
™ DIRECTOR
Signature: /ﬁ
Name:
Title:

\

REJOY THOMMIKATTIL PHILIP
DIRECTOR

Signature:

Name:

Title:

Signature:

Name:

Title:

Royal Bank

RBCH

® /™ Trademark(s) of Royal Bank of Canada. RBC and Royol Bank are registered trademarks of Royal Bank of Canado.

+ All other tredemarks are the property of their respective owner(s).

VPS109598

80450 (06/2022)



This is Exhibit “C” referred to in the Affidavit of David Jenkins
sworn before me at City of Toronto, in the Province of Ontario
this 15" day of August, 2024 in accordance with O. Reg. 431/20
Administering Oath or Declaration Remotely

\

Commissioner for Taking Affidavits
Samantha Hans (LSO # 84737H)
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‘3 A RCAP” Leasing Inc. ("Lessor'""}
l A 4 8575 North Service Rd. Suite 300, Burlington, ON L7L 6M1

ez ) EASI N G 1-800-263-5137
[ LEASE CONTRACT # 567960 ~ 79884

z LESSEE NAME: . GIFFT EX#’EESS INC.

o]
W CO-LESSEE NAME!
% <
w | ApDRESS: 27 Spik Rall Road CITY: BRAMPTON
. PROVINCE: ON S j [ POSTAL. CODE: _ L6X4R8 FAXH:

z

- CONTACT: Prince Sathyan ] PHONE #: +(305)4500093 J EMAIL:

EQUIPMENT DESCRIPTION;

z {3) USED 2022 HYUNDAI CARRIER 7300X4R TRAILERS VINS 3H3V532KXNJ333015 REEFER SN UARDIBT7E250, 3H3VHIZKINJ3Z30Z0 RELEFER SM
;_ o UAS9 1679380, AHIVS32KBNIZ33014 REEFER SN UARS1676153
$q
o=
3 [ 4

=)
[« R
Wz

SUPPLIER:  SMART YRUCK SALES INC
EQUIPMENT LOCATION: 27 Split Rall Road BRAMPTON,ONTARIQ,L8X4R8,Cenada
) NO. OF PAYMENTS.: Payment #1 Other ! Towl
5 TERM MCNTHLY/QUARTERLY besd it b
Z 0 v ; ! ({plus applicable taxes plus applicable taxes) {plus applicable taxes)
g % {In months) /OTHER: Ak P _ ‘
3=l 60 Monthly * NO. OF PAYMENTS.; Payment #2 Other Total
o $8,173.74 $0.00 ) $8,173.74
59 (plus applicable taxes) {plus applicable mxes) {plus applicable taxes)

PRE-AUTHORIZED DEBIT PLAN (PAD)

By providing a. VOID cheque or otherwise providing to Lessor Lessee’s banking information, Lessee hereby authorizes Lessor and the financiai
institution noted in Lessee’s bankmg information to draw payment from the bank account nofed in Lassee's banking infarmation (cr such other
branch or financial institution as Lessee may authorize at any time}) in favour of Lessor {o cover all amounts owing under this Lease Contract.
Lessee acknowledges that fixed or variable paymsnts, recursing and one-time paymenits will be debiled from Lessee’s specified bank account on
the first day of the- month in which such amounts are'due. This authorization will remain in.effect until Lessor receives wrilten notification fram
Lessee to cancel such authorization which must be delivered to Lessor at the address noted above at least thirty days before the next debit is
scheduled, If Lesses fails {0 piovide its banking information to Lessor or If Lessee canceais this aulnorlzation, Lessee agrees to pay Lessor a service
charge of $5.00 plus applicable taxes for each:rental invoice, notice or statement produced anrd sent to Lessee.

Lessee hereby waives its right to raceive pre-notification of the amount of the pre-authorized dehil {(PAD) or any changes to said amount
including. but.not limited-to changes-due to tax variations, insurance payments or any additional charges, foes or penalties (and taxes
thereon) owed by Lessée under the terms of this Lease Contract. Lessor imay not assign this authorization withaut providing notice to

Lessee of such asslgnmenl including the tdenmy and contact information of the assignee in advance of any PAD being Issued in the
assignee’s name. -

Lessor acknowledges that Lessee has certain recourse and other rights with respect to the amounts and continuation of PADs under this Leass
Contract. Lesses may’ contact their. financial institution- or visit www.cdnpay.ca for more information and o obtain forms for reimbursement or
cancelation. Execution of this Lease Centract in the space provided helow (facsimite accepted) together with provision to Lessor by Lessee of z void
chequs or other form to pravide Lessor with Lessea's banking information shall constitute acceptance by Lessee and Lessor of all terms in this Lease
Co}nlrac! relating 10 authorization of PAD. Lessee acknowledges that payments made by PAD under this Lease Cantract are for businese purpeses
only.

By execution of:this Lease Contract in the space provided below, Lessee certifies that all of the equipment referrea lo above and in any schedule to
this Lease Contract {logether.with all accessories and attachments thereto which, in the case of computer or simitar equipment shall include, but not

f‘, be limited to, power cords, balteries, .inodems, cables, AC Adapters, slot covers, plastic panels, and knobs, the "Equipment’) has been received by
o Lessee, that the Equnpment is properly instailed and in good working order and condition and, {hat the' auapment is, in all respects, satisfactory to
Lessee and.is accepted.by Lessee for all purposes.contemplatéd under this Lease Contract. ACCORDINGLY, BY EXECUTION OF THIS LEASE
CONTRACT IN - THE SPACE PROVIDED BELOW,;- LESSEE AUTHORIZES LESSOR TO PURCHASE THE EQUIPMENT
LEASE COMMENCEMENT AUTHORIZATION::
By sxecution of this Lease. Contractin the space provided below, Lessee and Co-Lessee, as applicable, each auknowledge havmg read and
accepled the terms-and conditions of this Lease Contract that are set forth on the altached pages, the abova terms and conditions relating to the
PAD and the above terms relating to: the. dehvery and acceptance ("D&A”) of the Equipment. Each of the parties hereio acknowledge and agree ihat
- each reference in this Lease Contract 10 the te:m Lessee’ shall include and refer to each of Lessee and Co-Lessee as apphcable
o LESSEE NAME: GIFFT EXPRESSINC. . CO.LESSEE NAME:
[
= i 0 "
D N SIGN HEE gl = _ &\)
= BY: g’ ‘ oYy SIGN HIEFE )
BY: :
5 PRINT NAME: AlE AN '/Hyf’_'}"/ U, . o o
s e PRES D{‘ MT e -
= DATE AGCEPTED BY Lessor:  FoltinieSERET1y:2023 SEPT 15. 2093
G RCAP Leasing inc LEASE COMMENCEMENT DATE: !
& Notwithstanding anything contained harein to the contrary, ihls Leuse
BY: ,,/ Contract shall not become a binding obligation to Lessor until such date
as it has been duly execuled by an authorized representative of Lessar.
RL- 1215

PLEASE SIGN WHERE INDICATED (&)

Page i ol 4




for any reason, or in the avent of any condemnalion, confiscation, theft or seizure or expropriation of such item, Lessee shali prompily pay to Lessor an amount
equal to {1) the cost thal the subject lease is based on and (2} the amount of Income earned by Lessor to the date of repudiation s delermined by gererally accepted
and standard accounting princlples as they perain 10 instaliment payment transaction and (3) the amount of any sales taxes remitted by Lessor in respect fo Lessea's
unpaid payments less the total of the rental payments and unencumbared rental depesits. if any, notincluding sales taxes, made by lLessee.

11. COLLECTION CHARGES. If any part of any sum is not pald when due, Lessee agrees to pay Lessor a late charge of ten dollars ($10.00) for each menth said
amount is delinguent, plus interest on the gelinguent payment from the due date unlil paid al the rate of 24% per annum. [f a cheque is returned fo Lessor by Lessee’s
bank, Lessee agrees to pay Lessor a charge stipulated at the greater of $75.00 or the aclual bank charges 1o Lessor.

12, NOTICE. Until Lessor and Lessee notify each other of any new address in wriling, any invoice or nolice required by this Lease Contract or by law is validly given
when malled postage prepald by first dlass mail to the address provided herein, subjec! to applicable law. Notwithstanding the feregoing, any invoice or nolice can
be valigly sent etectronically by the Lessor to the Lessee pursuant to section 22 of this Lease Centract, this clause teing in addition to and aot in substitution of
clause 22 of this Lease Contiact.

13. DEFAULT; REMEDIES. If Lessee fails to pay any rent or other amount herein provided within five {5) days after it is due and payable, or if Lessae fails to
observe, keep cr perform any other provision of this Lease Contract, or if Lessee ceases doing business as a going cenzern, or if a pedition is filed by or against
Lessee under the Bankeuptcy and Insolvency Act {Canada) or any amendment thereto, or If a receiver is appointed for Lessee or ils property, or if Lessee beceimes
Insolveni, makes an assignment for the benefit of creditors, offers a composition or extension of any of its indeblednass or if Lessee, without Lessor's prior written
consent, atlempts to remove, sel!, transfer, encumber, sublet or part with the possession of the Equipment, or if Lessor deems the Equipment 10 be in jeapardy, or
if, in Lessor's determination, a material adverse change occurs in the financiat condition, business, operations or prospects of Lessse, then the Lessee shall be
considered to be in default under the ferms of the Lease Contracl. If the defaull is not remedied by Lessee within five (5) days of any veritlen notice, then Lessor or
its agent shall have 1he right lo exercise any one or more of the foflowing remedies: (a) to deciare the entire amount of rent due or to become due under this Lease
Conlract immediately due and payable, without any further nolice or demand 10 Lessee; (b) to sue for and recover from Lessee an amount equal lo the unpaid
balance of the rent due and to become due during the term of this Lease Contract; (c) terminzie this Lease Contract and (d) to enter upon Lessea’s premises, with
or without notice, court order or other process of law. to 1ake possession of any ar ail ilems of the Equipment without demand ar nolice wherever same may be
loceled. Upon retaking possession of any or all items of the Equipment, Lassor may, at its option: (i) lease the repossessed Equiprment, or any part thereof, t¢ any
tnird party on such ferms and conditions as Lessor may determine; or {ii) sell the Equioment, or any part thereof at a public auction or by private sale on such terms
unJ conditions as Lessor may determine. All net proceeds of the foregoing shali be applied 2gainst amounts o'wnq pursuant to the terms of this Lease Conlract after

deducting all reasonable costs incurred in connection with such disposilion. Lessee shall remain Eable for any deficiency. Lessee hereby waives any and all damages
or:casl.)ned by such {aking of possession. Any said 1aking of possession shatl not conslitute a termination of this l.ease Conlract and shall not relieve Lessee of its
originat obligations herein unless Lessor axpressly so notifies Lessee in writing. Should any legal proceedings be inslituted by Lessor 1o recover any monies due
and to become due herein or for the repossession of the Equipment, Lessee shall be liable for and pay for all reasonable attornays’ fees and costs incurred.
Additlonally, Lessee shall pay to Lessor as compensation for additional administrative and clerical work, an amount equal ta 15% of the total amount payabie
riereunder. interest on the lotal amount payable, at the rate of 18% per annum, will be calculated monihly from the date of default.

14. ENTIRE AGREEMENT. This Lease Contract contains the entire agreament between Lessor and Lessee and may not be modified except by a writlen agreemant
properly executed by Lessor and Lessee, Notwithstanding the foregoing, Lessee hereby authorizes Lessor, vathout further notice, to complete the description of the
Equipment including the quantity and seriai numbers and cther identification dala when such is determined, to fill in any blank spaces on this Lease Contract, to date
the Lease Conkact and to make such cther clerical maodifications as may be required. This Lease Coniract shail be binding upon and inure to ihe benefit of the
parties hereto, their permitted successors and assigns.

15. GOVERNING LAW. This Lease Confract shall be inlerpreted and enforced in accordance with the laws of the Province whereln the Equipment is lecsted. To
thz extent permitted by law or siatute and to the extent the same extends to and relates to this Lease Contract, Lessee hereby waives the benefit of all provisions of
any applicable statutes and regulations made thereunder in any and all provinces of Canada, which would in any manner, affecl, restrict, or limit the dghts of Lessor
bareundes including, without limiting the generality of the foregoing, ail of its rights, tenefils and protection given or afferded ta it by the provisions of The Limitation
of Civil Rights Act (Saskatchew:an), the Sale of Gocds Act (British Columbia) and the Law of Property Acl (Alberla) and any amendments thereto. For the purpeses
cf the laws of the Province of Québec, this Lease Contract shall constitute a contact of leasing pursuant 1o Article 1842 and seq. of the Civit Code of Quibec,
orovided however during any renewat pursuan to section 9 above, this Lease Conlract shall be deemed to censlilute a lease pursuant to Article 1852 and seq. of
ihe Civil Cede of Québec.

16. CREDIT INVESTIGATION. Lessee hereby consents to Lessor conducting a personat investigaticn or credit check upon Lessee sutiect 1o appticadle legistation,

17. ADD-ON EQUIPMENT. Lessee and Lessor agree that additiona!l equipment {"Add-On Equipment’) may be leased pursuant to this agreement. The agreemenl
for such Add-On Equipment shall be subject to the tarms and conditions of this Lease Conlract except as specifically provided in writing. Any such writing, which
may inciude a purchase ordef issued by Lessee for such Add-On Equipment, shall provide: (1) reference to this Lease Conlracl; (2) a descriplion of the Add-On
Equipment; (3) the Term of such Agreement; (4) the payment frequancy and number of payments; and (5) the payment amount for the Add-On Equipmeni.

18. CONTRACT REPLACEMENT. If Lessee has a rental or lease contracl thal is being terminated and replaced by this Lease Conlract, Lossee hereby

ackncwledges and consenls that the remaining balance of payments and olher amounts owing under any such replaced conlract are included in the payment
amounts due under this Lease Conlract,

19. PURCHASE MONEY SECURITY INTEREST AND PROCEEDS. This Lease Contract grants to L.essor a purchase money security interestin the Equipment and
in the proceeds of the Equipment of whatever nature and kind and hov:soever arising within the mearning of any applicable personal property securily act.

20. CONSENT. Lessee acknowledges thai Lessor and its affiliates may use conlact, financial and other information atout Lessee collected by or provided to Lessor
for te purpose of offering ofier products and services to Lescee that may be of interest. Lessor or its affiiates may communicale with Lessee using the most recent
contact information provided by L.essee.

21. MISCELLANEOQUS. Time s of the essence with respect to this Lease Contract. No waiver by Lessor of any defauit shall constitute a waiver of any other defaul
by l.essee or waiver of Lessor's rights. If more than one party signs this Lease Conlract as Lessee and Co-Lessee, each party shall be jeintly and severally liabie
(or solidarily liable if the laws of the Province of Québec apply). At the Lessor's request, Lessee shall send Lessor its audiied and/or unaudited financial slatements
within fifleen {15) days of such request. Any grovision of this Lease Contracl which is unenforceable in any jurisdiction shall, as lo such jurisdiction, be ineffective to
the exlent of such prohibition or unenforceabitity without invalidaling the remaining provisions hereof and any such prohibition or unenforceability in any jurisdiction
shall notinvalidaie or renger unenforceable such provision in any other jufisdiclion. Customner hereby acknowiedges that a referral fee may have been paid by RCAP

in conneclion with the transaction contemplated hereln. Capitelized terms used but not defined herein shall have the respective meanings given to them in the Lease
Cantracl.

22. ELECTRONIC COMMUNICATION. Any information, disclosure, request, inslruction, signature, acceptance, agreement, document, instrument or other

cammunication eent, racalvad or acecaptad hy or an hAh:lr of L.escen by way of any talacommunicafion or olocironiz trancmicelon mothad, incluging compulor,
intemet, telephone, e-mait or facsimile, (an “Etectronic Communication®) shali be consldered an originat thereof, duty authorized by and enforceable agalnst
l.essee, even if ihe Electronic Communication was not actually by cr from Lessee or a persen representing Lessee or differs in any way from any orevious Efectronic
Communication. Losses shali keep copies of all Electronic Communications and shall preduce them to Lessor upon request. Lessors records of Electronic
Communications shall be admissible in any legal, administrative or other proceeding as conclusive evidence of the contents thereol and, where applicable, execulion
by the parties in the same manner as a writing on paper, and Lessee waives any right to object to the inroduction of such recards in evidence, including any right to
abject based cn the best avidencs rule. Lessor may convert paper records of this Agreement and any other information, disclosure, requesl, instruction, signatuse,
acceplance, agreernant, document, instrument or other communicaticn delivered to Lesser on paper {each, a "Paper Record") inlo elscironic images (each, an
“Eloctronic Image’) as part of Lessor's normal business practices. Each such Elecironic Image shall be considered as an authoritalive copy of the Paper Recard,
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LEASE CONTRACTH 567960 - 79884
TERMS & CONDITIONS OF LEASE
1. NON-CANCELLABLE CONTRACT. This Lease Contract cannot be cancelled excapt as expressly provided foi herein.

2. RENTAL. Lessee shall pay to Lessor on the first day of each payment period the periodic rental amount sei forth herein. The first rental payment is due upon
execution of this Lease Contract by Lessee. if the rental payment includes the cosl of a service contract, Lessee agrees to increase the rental payment by the amount
¢l any increase in the ccst of such service conlract as may be impased by the suppiier thereof during the Termn of this Lease Contract. Lessee heréby agrees 1o pay
a daily rentzl for the period from the date of delivery and installation of the Equipment to the Loase Commencement Dale calculated hased upon the ful! periodic
rental amount pro-rated to the number of days in such period. Lessee’s obligation to pay rent and its other otfigations under this Lease Contract are not subject to
any abatement, set-off, defense, reduction or counter-claim for any reason whatsoever.

3. DEPOSIT. If reguested by Lesscr, Lessee shall deposil with Lessor simuitanecusly with the first rental payment, a ncn-inlerest baaring deposit which will be
refurded o Lessee upen the expiry of this Lease Contract provided that Lessee has made all payments 10 Lesscr, rent and otherwise, as required by the terms of
this Lease Contract Lessor shall retain, as a genuine pre-estimate by (he parties of l.esscr's demages and nct as a penalty, any advance payment made by Lessee
in contemglation of completicn of this |.ease Contract if this Lease Coniract is not finalized for any reason otker {han the rejeclion of Lessee’s credit application by
Lassor.

4. OWNERSHIP, LOCATION AND USE. The Equipment remains the property of Lessor and under no circumstances shall tisle pass 1o Lessee during the Term of
this {.ease Coniracl, except as expressly psovided hereln. The Equipment shall be located and used at Lassee's place of business as set forth herein and may not
oe moved withoul the prior wrilten consent of Lessor. Lessee warranis that the Equipment is being rented and will be used for business and commercial purposes
only. Lessee shall, at its own cost and expense, keep the Equipment In gosd repair, condition and werking order and shall furnish ail parts and servicing as required.

5. REPRESENTATIONS AND WARRANTIES, Lessee acknowledges that the vender, manufacturer and specifications of the Equipment were selected by Lessee
for the purpese of this Lease Contract. [Lessor makes no warranty, express, implied, or legal. as to any matter whatsoever including the condition of the Equipment,
its merchantabllity or ils fitness fcr any padicular purpose and as lo Lessor, Lessee Is renting the Equipment on an as is basis. In no event shall Lassor have any
liahility for, nor shall Lessee hava any remedy against Lessor for, consequential, special, incidonta!l or punitive damages or any loss of profits or sevings, 1ss of use,
or any other commercial loss in connaction with this Lease Contract and the Equipment. Lessee agreas to indemnify and hold harmless Lessor from any and ali
claims, aclions, suits, proceedings, costs, expenses, damages, ang liabilities arising out of, coennected with or rasulting from the Equipment. If the Equipment is not
properly installed, does not operate as represenled cr warranted by the vendor ar manufacturer of the Equipment or is unsatisfactory for any reason, Lessee shall
make any claim on accoun thereof solely against the vendor or manufacturer of the Equipment and shall nevertheless pay o Lessor al amounts payable under this
Lease Centract. Lessee acknowledges that Lesscr is not an agent of the manufacturer or vendor of the Equipment and that the vender and manufacturer of the
Equipment are not agenis of Lessor. To the extent that they are assignable. ail warranties from the vendor and manufaclurer in respect of the Fquipment are hereby
assigned to Lessee. Lessze acknowledges that its name has not been sel outin its official formation filings in its jursdicticn of organization, In an English form angd
a French form, or in @ combined English and French form (no! applicable in the Province of Québec).

6. EQUIPMENT TO REMAIN PERSONAL PROPERTY. Lessor and Lessec hereby agree that the Equipment shall abways remain and be deemed personal or
movable property even though the Equipment may hereafter become attached or affixed o realty. Lessge shall be responsible far the insta‘lation and removal of thn
Equipment and shall indemnify and save Lessor harmless from any damage o any real estate, building or structure arising from the installation or removal of the
Equipment. Lesses shall not, without the prior written consent of Lessor, make any atferations, additions or improvements to the Equipment. All such alterations,
additions and improvements shail become part ¢f the Equipment and shall be the property of Lessor. Lesser shall have access to the Equipment at all reasonable
times for the purpose of inspecting the Equipment.

7. LAWS, TAXES AND FEES. Lessee shall, at ifs sole expense, comply with all laws, regulations and orders relating to this l.ease Contract and the Equipment and
zgrees lo pay when due all licensc fees, assessments and ail other taxes or penzlties and interest now or hereafter imposed in respect ¢f the Equipment, its use or
any inlerest therein, ofr any rental payments, including, but not limited to, all federal. provincial or locat {axes however designated, levied or assessed, whether upon
Lessee, Lesser or the Equipment or its sate, lease, ownership, use or operation (but excluding income and capital taxes of Lessor). L.essee acknowledges that
Lessor may file & financing statement or similar registration with respect to this Lease Contract so as to give notice to any interested parties. To the extent permitted
by law, Lessae agrees to waive all rights o notice as may be applicable under any such registration of this Lease Contract, including withcut limitation, nolice of any
financing statement, financing change statement, amendment or verificalion statement evidencing any such financing siatement, financing change statement or
zmendment. Lessee agrees 10 pay lo Lessor a minimum documentation fee cf $100.00 1o be billed with the first rental payment to cover the accounl sel-up
adminlstration and registration costs of Lessor. Lessee alsa agraes to pay a fee of $5.00 for each renlal invoice, natice or slatemant produced and sent to Lessee
should payment hereunder, for whatever reason, not ba made by pre-auvthorized means.

8. ASSIGNMENT. Lessec agrees nol to transfer, sell, assign, sublet, pledge or encumber either the Equipment or any part of the Equipment or any rights or
chligations under this Lease Contract without the prior written consent of Lessor and, notwithstanding Lessor's consent, Lessee, ils heirs, executors, liquidators,
adminisirators, successors, trustees and assigns and any guarantor shal? remain jointly and severally liable (or salidarily liable if the laws of the Province of Québec
apply) under this Lease Conlract together with Lessee's assignee or sub-lassee. Lessor shali be paid a minimum fee of $400.00 on account of its precessing cosis
associaled with an assignment or sub-lease. Lessor may at any lime assign all or part of its right, tille and interest in this Lease Conlract and the Equipment and
Lesser may grant sacurity interests in the Equipment subject {0 Lessee’s rights therein as set forth in this Lease Confract and, in such events, all of he provisions
of this Laase Contract for the benefit of Lessor shall inure to the benefit of Lossar's assignae but such assignee shalt not be liable for or be required to perform any
of Lessor's obligalions o Lessee. All rental paymenis due and to become due under this Lease Conliracl and assigned by l.essor shall be pald direclly to Lessor's
assignee upon writlen notice of such assignmant to Lessee and the right of such assignee to the payment of assigned rentals and the parformance of ail Lessee’s
cbligalions and Lo exercise any other righis of Lessor hereunder shall not ba subject to any defense, counterclaim or set-off which Lessee may have or asser! against
Lessor and Lessee hereby agrees that it will not assert any such defenses, set-offs or counterclaims and claims against Lessor's assignee.

8. TERMINATION AND RENEWAL. Upon termination of this Lease Contract, Lessee may, at ils own expense, deliver the Equipment o Lessor at such place as
Lessor may designate in writing. The Equipmeni shall be delivered to Lessor in good order and repalr excepl that ordinary wear and tear shall be accepted. In the
case of cermpuler or similar Equipment, Lessee shall remave all confidential data and all passwords and security protection from hard drives and other storage media
and shall return such Equipment boxed with units in padded carrying cases or bubble wrap. Lessee shall give Lessor 90 days wiillen notice pricr to termination of
this Lease Conlract of ils intention to return the Equipment. If Lessee cheoses {o return the Equipment upon the termination of this Lease Cantract but returns it
incomplete, Lessee shall be fully liable lo Lessor for the value of the unreturned components as determined by Lessor. If Lessee does not return the Equipment to
Lessor upon the termination of this Lease Contract in accordance with the terms of this paragraph, then his L.ease Centract shall be automatically renewed for z2n
addilional twelve (12) month term subject la the same ferms and conditions hereof (including the renewal provision) and the periodic renfal payable during such
renewal period will be the amount due for the last such period prior 10 the expiry of the initiai Term of this Lease Conltract,

10. INSURANCE. Lessee assumss Lhe entire risk of loss or damage to the Equipment from any cause whatscever. No toss or damage to the Equipment or any part
thereof, shall aflect or impair the obligations of Lessee hereunder which shall continue in full force and effect. Lessee shall obtain and maintain for the enfire ferm of
this Lease Contract, al its own expense, insurance agains| loss or damage to the Equipment including without limitation, loss by fire and thef, naming Lessor as lhe
sola loss payee. The amount of insurance covering damage to or loss of the Equipment shall not be less than the full replacement value of the Eguipment. Such
insurance and wrillen evidence thereof shail be delivered ta Lesscr or Lessor's designee upon request and must de satisfactory to Lessor. if Lassee fails to previde
such evidence within 60 days of any request to do so, then Lessor shall have the right, but not the obligation, 1o have Lessor's own insurance placed at Lessee’s
expense. Lessor may al Lessor's discrefion use Lessor's Insurance on the Equipment at Lessee’s expensa until evidence of salisfactory insurance is recaived by
Lessor ar Lessor's designee, Lessee's expense shall include the full premium paid for Lessor's insurance (not reduced by any credit or refund or any other amount
due or paid to Lessor or Lessor's affiliate with respect to Lessor's insurance} and any charges cr fees of Lessor and of its designees associated with Lessor's
insurance. Lessee shall pay such amounts in equal inslaliments allocated to each leasa payment plus interest en such amounts a1 1.5% per month (48% per annum)
or the highest rate permiticd by law, whichever Is less. in the event thaf any item of the Equipment shall become Iost, stolen, destroyed or damaged beyaond repair
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shail have the same legal value as the Paper Rgcord, shall be legatly binding on the parties and admissible in any legal, administrative or other proceeding as
conciusiva avidence of the confents thereof in the same manner as the original Paper Record, and Lessee waives any right 1o object 1o the infroduction of any
Electsonic Image into svidence, including any righlt to objact based on {he best evidence rule.

U . 2
23.FOR QUEBEC RESIDENTS ONLY/POUR LES RESIDENTS DU QUEBEC SEULEMENT: LANGUAGE/LANGUE. The parties herelo have expressly requesied
that this Lease Contract be drafted in English only, aftar such agreement was remitled by Lessor o Lessea in French, and that all documents refated thereto,
including nofices and communications, be drafted in English excluslvely. Les parlies aux présentes ont expressément demandé que ce Conlral de Location soit
rédigé exclusivement en anglais, aprés la remise d'une version frangaise dudit contrat par la Locateur au Locataire, et que tous les documents 'y afférents, y ccmpris
tas avis et les communications, solent rédigés en ’anglais exclusivament.
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