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(Court seal)

NOTICE OF APPLICATION

TO THE RESPONDENT

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

THIS APPLICATION will come on for a hearing

O In person
[0 By telephone conference

X By video conference

before a judge presiding over the Commercial List on Tuesday, December 3, 2024 at 12:30 p.m.,
or as soon after that time as the matter can be heard, via Zoom coordinates to be provided by the

court.

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

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

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

Date: November 12, 2024

ISSUd BY oo
Local registrar
Address of
court office 330 University Avenue
Toronto, ON M5G 1R7

TO: SERVICE LIST
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APPLICATION

1. The applicant, Royal Bank of Canada (“RBC”), makes application for an Order that:

a)

b)

©)

if necessary, abridges the time for service and filing of this notice of application
and the application record or, in the alternative, dispenses with and/or validates

service of same;

appoints msi Spergel Inc. (“Spergel”) as receiver of the assets, undertakings and
properties of J&R Transport Inc. (the “Debtor”) acquired for or used in relation to

a business carried on by the Debtor (the “Property”); and

grants such further and other relief as is just.

2. The grounds for the application are:

a)

b)

on October 4, 2024, the Debtor’s sole director and officer, Jalwinder Singh Brar
(“Mr. Brar”), advised RBC that the Debtor had experienced “a recent loss of our
big account for freight” and that “our operations was [sic| greatly disturbed and

our fuel card stopped;”
the Debtor has ceased making payments to (and ceased communicating with) RBC;

RBC is owed over $7 million by the Debtor in connection with certain credit
facilities (the “Credit Facilities”) previously made available to the Debtor pursuant

to and under the terms of the following agreements (the “Credit Agreements”):
1) the credit agreement between RBC and the Debtor dated May 2, 2024;

i1) the credit card agreements between RBC and the Debtor dated May 13,
2016 and June 2, 2024; and

1) the master lease agreements between RBC and the Debtor dated June 12,

2023 and July 17, 2023 and the leasing schedules entered into thereunder;'!

! The master lease agreement dated June 12, 2023 and the schedules thereunder were entered into by HSBC Bank
Canada prior to its acquisition by RBC.

Court File No./N° du dossier du greffe : CV-24-00031252-00CL
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d) prior to its website being “Expired,” the Debtor described itself as operating in
Canada and the United States. The Debtor is privately held and incorporated under
the Ontario Business Corporations Act, with a registered head office in

Mississauga, Ontario;

e) as security for the Debtor’s obligations to RBC, the Debtor provided security in
favour of RBC (the “Security”), including, without limitation, the general security
agreement in favour of RBC dated June 1, 2023, registration in respect of which

was made under the Personal Property Security Act (Ontario) (the “PPSA”);

f) the PPSA search results show 92 different registration families against the Debtor,
including, without limitation, a registration in favour of RBC against all collateral
classifications other than consumer goods (the “General RBC Registration”).
With the exception of a registration in favour of Daimler Truck Financial Services
Canada Corporation (the “Daimler Registration”), each of the other registrations
is either limited on its face to certain equipment/motor vehicles, and/or is registered
after the General RBC Registration. The Daimler Registration also appears to be
in respect of one specific motor vehicle, but is registered against all collateral
classifications other than consumer goods, and does not contain a general collateral

description;

g) the Debtor’s non-leasing Credit Facilities are repayable on demand (the “Demand
Credit Facilities”), and one or more Event of Default (as defined in the Credit
Agreements) has also occurred, including, without limitation, the Debtor’s failure
to make the monthly scheduled payments to RBC under the leasing Credit Facilities
(the “Leasing Credit Facilities”);

h) on October 17, 2024, RBC made formal written demand on the Debtor for the
payment of amounts owing to RBC under the Credit Agreements (the “Demand
Letter”), which was accompanied by a notice of intention to enforce security
pursuant to subsection 244(1) of the Bankruptcy and Insolvency Act (Canada) (the
“BIA”);
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1) as set out in the Demand Letter, CDN $4,110,615.70 plus USD $2,720,218.82 was
due and owing by the Debtor to RBC for principal and interest in respect of the
Demand Credit Facilities and the defaulted Leasing Credit Facilities as of October
16, 2024 (plus legal expenses and accruing interest, the “Demanded

Indebtedness”);

1) a further USD $213,229.17 was also outstanding for the remaining Leasing Credit
Facilities in respect of which a direct monetary default had not yet occurred at the

time of issuing the Demand Letter, but for which a default has since occurred;

k) the Debtor has failed to honour (or even respond to) the Demand Letter and the

Debtor has failed to make arrangements satisfactory to RBC;

1) at this stage, RBC considers that the only reasonable and prudent path forward is to
take any and all steps necessary to protect the Property by having a receiver

appointed, and it is within RBC’s rights under the Security to do so;

m) it is just and equitable that a receiver be appointed. A receiver is necessary for the

protection and monetization of the Property;
n) Spergel has consented to being appointed as the receiver;

0) Spergel is a licensed insolvency trustee and is familiar with the circumstances of

the Debtor and its arrangements with RBC;

P) the other grounds set out in the affidavit of Mark Lavecchia sworn November 8§,

2024 in support of the within application (the “Lavecchia Affidavit”);
q) subsection 243(1) of the BIA;
r) section 101 of the Courts of Justice Act, R.S.0O. 1990, c. C.43, as amended,;

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

t) such further grounds as are required and this Court may permit.
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3. The following documentary evidence will be used at the hearing of the application:

a) the Lavecchia Affidavit;

b) the consent of Spergel to act as the receiver; and
c) such other material as is required and this Court may permit.
November 12, 2024 AIRD & BERLIS LLP
Barristers & Solicitors
Brookfield Place

181 Bay Street, Suite 1800
Toronto, Ontario M5J 2T9

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

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

Calvin Horsten (LSO # 90418I)
Tel: (416) 865-3077
Email: chorsten@airdberlis.com

Lawyers for Royal Bank of Canada
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Court File No. CV-24-00731252-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) TUESDAY, THE 3RP
)
)
MR. JUSTICE CAVANAGH ) DAY OF DECEMBER, 2024
BETWEEN:
ROYAL BANK OF CANADA
Applicant
- and -
J&R TRANSPORT INC.
Respondent

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

ORDER
(appointing Receiver)

THIS APPLICATION made by Royal Bank of Canada (“RBC”) for an Order pursuant
to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the
“BIA”) and section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the
“CJA”) appointing msi Spergel Inc. (“Spergel”) as receiver (in such capacity, the “Receiver”)
without security, of all of the assets, undertakings and properties of J&R Transport Inc. (the
“Debtor”) acquired for, or used in relation to a business carried on by the Debtor, was heard this

day by judicial videoconference via Zoom.
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ON READING the affidavit of Mark Lavecchia sworn November 8, 2024 and the
Exhibits thereto, and on hearing the submissions of counsel for RBC, and such other counsel as
were present, no one appearing for any other stakeholder although duly served as appears from

the affidavit of service, filed, and on reading the consent of Spergel to act as the Receiver, filed,
SERVICE

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

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, Spergel is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtor acquired for, or used in relation to a business carried

on by the Debtor, including all proceeds thereof (the “Property”).

RECEIVER’S POWERS

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

following where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;

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

such insurance coverage as may be necessary or desirable;
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to manage, operate and carry on the business of the Debtor, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business or

cease to perform any contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver’s powers and duties, including without limitation those

conferred by this Order;

to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

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

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

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

to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver, and to
settle or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;
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to market any or all of the Property, including advertising and soliciting
offers in respect of the Property or any part or parts thereof and
negotiating such terms and conditions of sale as the Receiver in its

discretion may deem appropriate;

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

thereof out of the ordinary course of business:

i.  without the approval of this Court in respect of any transaction
not exceeding $50,000, provided that the aggregate
consideration for all such transactions does not exceed

$200,000; and

ii.  with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price

exceeds the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act or section 31 of the Ontario Mortgages

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

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be

required by any governmental authority and any renewals thereof for and
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on behalf of and, if thought desirable by the Receiver, in the name of the
Debtor;

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

owned or leased by the Debtor;

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

which the Debtor may have; and

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

the performance of any statutory obligations;

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

Property to the Receiver upon the Receiver’s request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data

storage media containing any such information (the foregoing, collectively, the “Records”) in
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that Person’s possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Receiver, or by further Order of this Court
upon application by the Receiver on at least two (2) days’ notice to such landlord and any such

secured creditors.
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NO PROCEEDINGS AGAINST THE RECEIVER

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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

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

NO EXERCISE OF RIGHTS OR REMEDIES

10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver or
affecting the Property are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any “eligible financial contract” as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(i11) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

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

leave of this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
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without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor’s current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

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

Order or any further Order of this Court.

EMPLOYEES

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

Protection Program Act.
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PIPEDA AND ANTI-SPAM LEGISLATION

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

destroyed.

16. THIS COURT ORDERS that any and all interested stakeholders in this proceeding and
their counsel are at liberty to serve or distribute this Order, any other materials and orders as may
be reasonably required in this proceeding, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to such other interested stakeholders in this
proceeding and their counsel and advisors. For greater certainty, any such distribution or service
shall be deemed to be in satisfaction of a legal or juridical obligation, and notice requirements

within the meaning of clause 3(c) of the Electronic Commerce Protection Regulations, Reg.

81000-2-175 (SOR/DORS).

LIMITATION ON ENVIRONMENTAL LIABILITIES

17. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the

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

in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

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

RECEIVER’S ACCOUNTS

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

encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7),

81.4(4), and 81.6(2) of the BIA.

20. THIS COURT ORDERS that the Receiver and its legal counsel shall pass their

accounts from time to time, and for this purpose the accounts of the Receiver and its legal
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counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court of

Justice.

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

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

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

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

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

enforced without leave of this Court.

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

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

25. THIS COURT ORDERS that the monies from time to time borrowed by the Receiver

pursuant to this Order or any further order of this Court and any and all Receiver’s Certificates
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evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise agreed

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

SERVICE AND NOTICE

26. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at  https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-
commercial/#Part III The E-Service List/) shall be valid and effective service. Subject to Rule
17.05 of the Rules of Civil Procedure (the “Rules”) this Order shall constitute an order for
substituted service pursuant to Rule 16.04 of the Rules. Subject to Rule 3.01(d) of the Rules and
paragraph 21 of the Protocol, service of documents in accordance with the Protocol will be
effective on transmission. This Court further orders that a Case Website shall be established in
accordance with the Protocol and shall be accessible by selecting the Debtor’s name from the

engagement list at the following URL https://www.spergelcorporate.ca/engagements.

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

day after mailing.

GENERAL
28. THIS COURT ORDERS that the Receiver may from time to time apply to this Court

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

29. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from
acting as a trustee in bankruptcy of the Debtor.


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

its agents in carrying out the terms of this Order.

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

Canada.

32. THIS COURT ORDERS that RBC shall have its costs of this application, up to and
including entry and service of this Order, provided for by the terms of RBC’s security or, if not
so provided by RBC’s security, then on a substantial indemnity basis to be paid by the Receiver

from the Debtor’s estate with such priority and at such time as this Court may determine.

33. THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days’ notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

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

date and is enforceable without the need for entry or filing.
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SCHEDULE “A”
RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT §
1. THIS IS TO CERTIFY that msi Spergel Inc., the receiver (the “Receiver”) of all of the

assets, undertakings and properties of J&R Transport Inc. (the “Debtor’) acquired for, or used in
relation to a business carried on by the Debtor, including all proceeds thereof (collectively, the
“Property”), appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the
“Court”) dated the 3™ day of December, 2024 (the “Order”) made in an application having
Court file number CV-24-00731252-00CL, has received as such Receiver from the holder of this
certificate (the “Lender”) the principal sum of $ , being part of the total principal

sum of $150,000 which the Receiver is authorized to borrow under and pursuant to the Order.

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

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

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

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

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

the main office of the Lender at Toronto, Ontario.

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

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

Court.

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

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

DATED the day of ,20

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

Per:

Name:
Title:



ROYAL BANK OF CANADA

Applicant
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J&R TRANSPORT INC. 028

Respondent
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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
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AIRD & BERLIS LLP
Barristers and Solicitors
Brookfield Place
181 Bay Street, Suite 1800
Toronto, ON M5J 2T9

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

Fax: (416) 863-1515

Email: smitra@airdberlis.com

Jeremy Nemers (LSO # 66410Q)
Tel: (416) 865-7724
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A (C ) Recei
Court File No. —CV-24-00731252-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
THE HONOURABLE ) WEEKDAYTUESDAY, THE #3RP
)
MR. JUSTICE —CAVANAGH ; DAY OF MONTHDECEMBER,
20¥R2024
PEAINTHFE
Dlaintife
BETWEEN:
ROYAL BANK OF CANADA
Applicant
-and -
DPEEENDANT
e
J&R TRANSPORT INC.

Respondent

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

(appointing Receiver)

THIS MOTIONAPPLICATION made by thePlaintifPRoyal Bank of Canada (“RBC”)

for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c.
B-3, as amended (the ““BIA"”) and section 101 of the Courts of Justice Act, R.S.0. 1990, c.
C.43, as amended (the ““CJA"™”) appointing {RECEFNVER'S NAME]msi Spergel Inc. (“Spergel”)
as receiver fand-manager]-(in such eapaeitiescapacity, the “‘Receiver"”) without security, of all

of the assets, undertakings and properties of DPEBTOR'SNAME}&R Transport Inc. (the

““Debtor~") acquired for, or used in relation to a business carried on by the Debtor, was heard

this day at330-University Avenue,Foronto,Ontarioby judicial videoconference via Zoom.

ON READING the affidavit of PINAME}Mark Lavecchia sworn fDATE{November 8
2024 and the Exhibits thereto, and on hearing the submissions of counsel for INAMESIRBC,

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

although duly served as appears from the affidavit of service-ef fINAME}sweorm{DATE], filed,
and on reading the consent of {RECEFNER'S NAME]Spergel to act as the Receiver, filed,

SERVICE

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

Moetienapplication and the Metionapplication record is hereby abridged and validated® so that

this metienapplication is properly returnable today and hereby dispenses with further service
thereof.

APPOINTMENT
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2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, (RECENVER' S NAME]Spergel is hereby appointed Receiver, without security, of all of

the assets, undertakings and properties of the Debtor acquired for, or used in relation to a

business carried on by the Debtor, including all proceeds thereof (the ““Property™”).

RECEIVER’S POWERS

3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized, but not

obligated, to act at once in respect of the Property and, without in any way limiting the generality

of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

(a)

(b)

(©)

(d)

to take possession of and exercise control over the Property and any and
all proceeds, receipts and disbursements arising out of or from the

Property;

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

insurance coverage as may be necessary or desirable;

to manage, operate; and carry on the business of the Debtor, including the
powers to enter into any agreements, incur any obligations in the ordinary
course of business, cease to carry on all or any part of the business; or

cease to perform any contracts of the Debtor;

to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise
of the Receiver’s powers and duties, including without limitation those

conferred by this Order;



(e)

®

(2

(h)

(1)

W)

(k)
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to purchase or lease such machinery, equipment, inventories, supplies,
premises or other assets to continue the business of the Debtor or any part

or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtor and to exercise all remedies of the Debtor in
collecting such monies, including, without limitation, to enforce any

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

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

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

to initiate, prosecute and continue the prosecution of any and all

proceedings and to defend all proceedings now pending or hereafter
instituted with respect to the Debtor, the Property or the Receiver, and to
settle or compromise any such proceedings.* The authority hereby
conveyed shall extend to such appeals or applications for judicial review

in respect of any order or judgment pronounced in any such proceeding;

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

discretion may deem appropriate;

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

thereof out of the ordinary course of business;:




)

(m)

(n)

(0)
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—

H—without the approval of this Court in respect of any
transaction not exceeding $————50,000, provided that the

aggregate consideration for all such transactions does not

exceed $——200,000; and

ii.  @i)ywith the approval of this Court in respect of any transaction
in which the purchase price or the aggregate purchase price

exceeds the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario
Personal Property Security Act—f or section 31 of the Ontario Mortgages
Act, as the case may be,}® shall not be required;—and—in—each—ease—the

T

to apply for any vesting order or other orders necessary to convey the
Property or any part or parts thereof to a purchaser or purchasers thereof,

free and clear of any liens or encumbrances affecting such Property;

to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

to register a copy of this Order and any other Orders in respect of the

Property against title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be

required by any governmental authority and any renewals thereof for and
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on behalf of and, if thought desirable by the Receiver, in the name of the
Debtor;

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

owned or leased by the Debtor;

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

which the Debtor may have; and

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

the performance of any statutory obligations:;

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

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

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtor, (ii) all of its current and former directors,
officers, employees, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iii) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the

199

foregoing, collectively, being ““Persons™” and each being a ““‘Person””) shall forthwith advise

the Receiver of the existence of any Property in such Person'’s possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver'’s request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data

1me¢ 199

storage media containing any such information (the foregoing, collectively, the ““Records™”) in
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that Person'’s possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

6. THIS COURT ORDERS that if any Records are stored or otherwise contained on a
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

7. THIS COURT ORDERS that the Receiver shall provide each of the relevant landlords
with notice of the Receiver’s intention to remove any fixtures from any leased premises at least
seven (7) days prior to the date of the intended removal. The relevant landlord shall be entitled
to have a representative present in the leased premises to observe such removal and, if the
landlord disputes the Receiver’s entitlement to remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Receiver, or by further Order of this Court
upon application by the Receiver on at least two (2) days’ notice to such landlord and any such

secured creditors.
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NO PROCEEDINGS AGAINST THE RECEIVER

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

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

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

NO EXERCISE OF RIGHTS OR REMEDIES

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

1nee

respect of any ““eligible financial contract”” as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (ii) exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(ii1) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER

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

leave of this Court.

CONTINUATION OF SERVICES

12. THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
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without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtor'’s current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the Debtor or
such other practices as may be agreed upon by the supplier or service provider and the Receiver,

or as may be ordered by this Court.

RECEIVER TO HOLD FUNDS

13. THIS COURT ORDERS that all funds, monies, cheques, instruments; and other forms
of payments received or collected by the Receiver from and after the making of this Order from
any source whatsoever, including, without limitation, the sale of all or any of the Property and
the collection of any accounts receivable in whole or in part, whether in existence on the date of
this Order or hereafter coming into existence, shall be deposited into one or more new accounts

199

to be opened by the Receiver (the “‘Post Receivership Accounts™”) and the monies standing to
the credit of such Post Receivership Accounts from time to time, net of any disbursements
provided for herein, shall be held by the Receiver to be paid in accordance with the terms of this

Order or any further Order of this Court.

EMPLOYEES

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

Protection Program Act.
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PIPEDA AND ANTI-SPAM LEGISLATION

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

destroyed.

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

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

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

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

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

shall be deemed to be in satisfaction of a legal or juridical obligation, and notice requirements

within the meaning of clause 3(c¢) of the Electronic Commerce Protection Regulations, Reg.

81000-2-175 (SOR/DORS).

LIMITATION ON ENVIRONMENTAL LIABILITIES

17. +6-THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or

1199

collectively, ““Possession™”) of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the

protection, conservation, enhancement, remediation or rehabilitation of the environment or
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relating to the disposal of waste or other contamination including, without limitation, the
Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
Water Resources Act; or the Ontario Occupational Health and Safety Act and regulations

1199

thereunder (the ““Environmental Legislation"”), provided however that nothing herein shall

exempt the Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything done in
pursuance of the Receiver’s duties and powers under this Order, be deemed to be in Possession

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

in possession.

LIMITATION ON THE RECEIVER’S LIABILITY

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

RECEIVER"S ACCOUNTS

19.  13-THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to

199

the Receiver shall be entitled to and are hereby granted a charge (the ““Receiver’’s Charge"”) on
the Property, as security for such fees and disbursements, both before and after the making of
this Order in respect of these proceedings, and that the Receiver’’s Charge shall form a first

charge on the Property in priority to all security interests, trusts, liens, charges and

encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7),

81.4(4), and 81.6(2) of the BIA.¢
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20.  19-THIS COURT ORDERS that the Receiver and its legal counsel shall pass itstheir
accounts from time to time, and for this purpose the accounts of the Receiver and its legal
counsel are hereby referred to a judge of the Commercial List of the Ontario Superior Court of

Justice.

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

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

22, 21-THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered
to borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed

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

time, at such rate or rates of interest as it deems advisable for such period or periods of time as it
may arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the ““Receiver’s Borrowings

199

Charge"”) as security for the payment of the monies borrowed, together with interest and
charges thereon, in priority to all security interests, trusts, liens, charges and encumbrances,
statutory or otherwise, in favour of any Person, but subordinate in priority to the Receiver’s

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

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

be enforced without leave of this Court.
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24.  23-THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule “‘A™” hereto (the ““Receiver’s

199

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

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

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

SERVICE AND NOTICE

26.  25-THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List

website at

https://www.ontariocourts.ca/scj/practice/regional-practice-directions/eservice-commercial/#Part
_IIT The E-Service List/) shall be valid and effective service. Subject to Rule 17.05 of the
Rules of Civil Procedure (the “Rules”) this Order shall constitute an order for substituted service
pursuant to Rule 16.04 of the Rules-ef-Civil-Procedure. Subject to Rule 3.01(d) of the Rules-ef

Civil-Preeedure and paragraph 21 of the Protocol, service of documents in accordance with the
Protocol will be effective on transmission. This Court further orders that a Case Website shall

be established in accordance with the Protocol s4dthand shall be accessible by selecting the

Debtor’s  name  from  the engagement list at  the  following  URL

“<@="https://www.spergelcorporate.ca/engagements.

27.  26—THIS COURT ORDERS that if the service or distribution of documents in
accordance with the Protocol is not practicable, the Receiver is at liberty to serve or distribute
this Order, any other materials and orders in these proceedings, any notices or other
correspondence, by forwarding true copies thereof by prepaid ordinary mail, courier, personal
delivery or facsimile transmission to the Debtor’s creditors or other interested parties at their
respective addresses as last shown on the records of the Debtor and that any such service or

distribution by courier, personal delivery or facsimile transmission shall be deemed to be
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received on the next business day following the date of forwarding thereof, or if sent by ordinary

mail, on the third business day after mailing.

GENERAL

28.  27-THIS COURT ORDERS that the Receiver may from time to time apply to this

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

29.  28-THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from
acting as a trustee in bankruptcy of the Debtor.

30.  29-THIS COURT HEREBY REQUESTS the aid and recognition of any court,
ﬁ)unal, regulatory or administrative body having jurisdiction in Canada or in the United States
to give effect to this Order and to assist the Receiver and its agents in carrying out the terms of
this Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested to make such orders and to provide such assistance to the Receiver, as an officer of
this Court, as may be necessary or desirable to give effect to this Order or to assist the Receiver

and its agents in carrying out the terms of this Order.

31.  36-THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

32. 31—THIS COURT ORDERS that thePlaintifRBC shall have its costs of this
;eﬁ%application, up to and including entry and service of this Order, provided for by the terms
of thePlamtiffRBC’s security or, if not so provided by the-PlamntiffRBC’s security, then on a
substantial indemnity basis to be paid by the Receiver from the Debtor'’s estate with such

priority and at such time as this Court may determine.

33.  32-THIS COURT ORDERS that any interested party may apply to this Court to vary or

amend this Order on not less than seven (7) days®’ notice to the Receiver and to any other party
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likely to be affected by the order sought or upon such other notice, if any, as this Court may

order.

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

date and is enforceable without the need for entry or filing.
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SCHEDULE "“A"”
RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT $

I. THIS IS TO CERTIFY that {RECEFVER'S- NAME}msi Spergel Inc., the receiver (the
“Receiver~”) of all of the assets, undertakings and properties fDEBTOR'S NAME]of J&R

Transport Inc. (the “Debtor”) acquired for, or used in relation to a business carried on by the

Debtor, including all proceeds thereof (collectively, the “Property”), appointed by Order of the
Ontario Superior Court of Justice (Commercial List) (the ““Court"”) dated the —3™ day of

199

December, 26—2024 (the ““Order™”) made in an aetierapplication having Court file

number —CV-24-00731252-00CL————, has received as such Receiver from the holder of
this certificate (the ““Lender"”) the principal sum of § , being part of the total
principal sum of $—— 150,000 which the Receiver is authorized to borrow under and

pursuant to the Order.

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

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

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

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

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

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

holder of this certificate.

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

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

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

DATED the day of , 20

HRECEINVER'S NAME}msi Spergel Inc., solely

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

Per:

Name:
Title:




047

ROYAL BANK OF CANADA - and - J&R TRANSPORT INC.
Applicant Respondent
Court File No. CV-24-00731252-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

Proceedings commenced at Toronto

APPOINTMENT ORDER

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

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

Fax: (416) 863-1515

Email: smitra@airdberlis.com

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

Fax: (416) 863-1515

Email: jnemers@airdberlis.com

Calvin Horsten (LSO # 904181)
Tel: (416) 865-3077
Fax: (416) 863-1515
Email: chorsten@airdberlis.com

Lawyers for Roval Bank of Canada




TAB 4



049

Court File No. CV-24-00731252-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
BETWEEN:

ROYAL BANK OF CANADA
Applicant
-and -
J&R TRANSPORT INC.
Respondent
APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND

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

AFFIDAVIT OF MARK LAVECCHIA
(sworn November 8, 2024)

I, MARK LAVECCHIA, of the City of Toronto, in the Province of Ontario, MAKE

OATH AND SAY AS FOLLOWS:

1. I am a Senior Manager in the Special Loans & Advisory Services Department (the “Special
Loans Group”) of Royal Bank of Canada (“RBC”’). RBC is a secured creditor of the Respondent,
J&R Transport Inc. (the “Debtor”), and I am responsible for RBC’s management of the credit
facilities that RBC advanced to the Debtor (the “Credit Facilities”), including, without limitation,
those advanced by HSBC Bank Canada (“HSBC Canada”) prior to its acquisition by RBC. As
such, I have personal knowledge of the matters to which I hereinafter depose. Where I do not have
such personal knowledge, I have stated the source of my information and, in all such cases, believe

it to be true.
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PURPOSE

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

all proceeds thereof (collectively, the “Property”).

DESCRIPTION OF THE DEBTOR

3. The Debtor’s corporate profile report is attached as Exhibit “A” to this Affidavit. The
corporate profile report provides that the Debtor is a privately-owned corporation registered under
Ontario’s Business Corporations Act with a registered head office in Mississauga, Ontario, and

that Jalwinder Brar (“Mr. Brar”) is the Debtor’s sole director and officer.

4. The Debtor is a trucking transport and logistics company. The Debtor’s website,

www.jrtrans.ca, states that it is “Expired” at the time of the swearing of this Affidavit. Archived

copies of the Debtor’s website, obtained from web.archive.org, describe the Debtor as being a

“Canada, USA Trucking Company,” with a “fleet of 42 Highway Tractors and 70 Trailers.”
Printouts of both the expired and archived websites are attached collectively as Exhibit “B” to

this Affidavit.

RBC’S LOANS TO THE DEBTOR AND RELATED SECURITY

5. The Debtor is indebted to RBC in connection with the Credit Facilities made available to
the Debtor pursuant to and under the terms of the following agreements (the “Credit

Agreements”), copies of which are attached collectively as Exhibit “C” to this Affidavit:


http://www.jrtrans.ca/

(a)

(b)

(©)

(d)
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the credit agreement between RBC and the Debtor dated May 2, 2024 (the

“Primary Credit Agreement”);

the credit card agreements between RBC and the Debtor dated May 13, 2016 and

June 2, 2024 (the “Credit Card Agreements”);

the master lease agreement between RBC and the Debtor dated July 17, 2023 (the
“Primary Master Lease Agreement”) and the leasing schedules entered into

thereunder (the “Primary Leasing Schedules™); and

the master equipment lease agreement between HSBC Bank Canada and the Debtor
dated June 12, 2023 (the “HSBC Master Lease Agreement”) and the leasing

schedules entered into thereunder (the “HSBC Leasing Schedules”).

6. To secure the Debtor’s obligations to RBC, the Debtor provided security to RBC (the

“Security”), including, without limitation, the general security agreement dated June 1, 2023 (the

“GSA”) that is attached as Exhibit “D” to this Affidavit. Registrations in respect of the GSA, the

Primary Master Lease Agreement, the Primary Leasing Schedules, the HSBC Master Lease

Agreement and the HSBC Leasing Schedules were all made under the Personal Property Security

Act (Ontario) (the “PPSA”).

7. Mr. Brar also provided a personal guarantee and postponement of claim dated June 1, 2023

in respect of certain of the Debtor’s obligations to RBC (the “Personal Guarantee”), which

Personal Guarantee is limited to the principal amount of $1,950,000.00 and is attached as Exhibit

“E” to this Affidavit.
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OTHER SECURED CREDITORS

8. A copy of the certified PPSA search results for the Debtor as at November 5, 2024 is

attached as Exhibit “F” to this Affidavit.

0. The PPSA search results show 92 different registration families, including, without
limitation, a registration in favour of RBC against all collateral classifications other than consumer
goods (the “General RBC Registration”). With the exception of a registration in favour of
Daimler Truck Financial Services Canada Corporation (the “Daimler Registration’), each of the
other registrations is either limited on its face to certain equipment/motor vehicles and/or is
registered after the General RBC Registration. The Daimler Registration also appears to be in
respect of one specific motor vehicle, but is registered against all collateral classifications other

than consumer goods, and does not contain a general collateral description.

10. I am advised by RBC’s counsel, Jeremy Nemers, and verily believe, that all PPSA

registrants against the Debtor will be served with a copy of the within application.

DEFAULT, DEMAND AND DISAPPEARANCE

11. The Debtor’s non-leasing Credit Facilities are repayable on demand (the “Demand Credit
Facilities”). In addition, one or more Event of Default (as defined in the Credit Agreements) has
occurred, including, without limitation, the Debtor’s failure to make the monthly scheduled

payments to RBC under the leasing Credit Facilities (the “Leasing Credit Facilities™).
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12. On October 1, 2024, 1 wrote to Mr. Brar, advising that the Debtor had been transferred to
the Special Loans Group, and asking that he call me back on an urgent basis. I then followed-up
with Mr. Brar on October 4, 2024, to which he responded that he was in the United States “doing
some meeting [sic] to secure work, due to recent loss of our big account for freight” and that “our
operations was [sic] greatly disturbed and our fuel card stopped.” After finally speaking with
Mr. Brar on October 7, 2024, he provided me with an emailed list on October 11, 2024 of 55
different motor vehicles that he advised were at two U.S. locations. Mr. Brar has not since
responded to any of my subsequent enquiries. A copy of the email chain reflecting the foregoing

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

13. There being no further response from Mr. Brar, or resumption of the monthly scheduled
payments to RBC under the leasing Credit Facilities, RBC proceeded on October 17, 2024 to make
formal written demand on the Debtor and Mr. Brar for payment of the amounts owed to RBC under
the Credit Agreements and the Personal Guarantee, as applicable (collectively, the “Demand
Letters”). A notice of intention to enforce security (the “BIA Notice”) pursuant to subsection
244(1) of the Bankruptcy and Insolvency Act (Canada) accompanied the Demand Letter sent to the
Debtor. Copies of the Demand Letters and the BIA Notice are attached collectively as Exhibit “H”

to this Affidavit.

14. As particularized in more detail in the Demand Letter to the Debtor, CDN $4,110,615.70
plus USD $2,720,218.82 was due owing by the Debtor for principal and interest in respect of the
Demand Credit Facilities and the defaulted Leasing Credit Facilities as of October 16, 2024, plus
costs and accruing interest (collectively, the “Demanded Indebtedness”). A further USD
$213,229.17 was also outstanding for the remaining Leasing Credit Facilities in respect of which

a direct monetary default had not yet occurred at the time (but which has since occurred).
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15. Attached collectively as Exhibit “I” to this Affidavit are the registered mail receipts and
delivery slip confirmations from Canada Post in respect of the Demand Letters and the BIA Notice,
which confirm that the Debtor received and signed for its Demand Letter and BIA Notice on

October 18, 2024.

16. I have not received any communication from the Debtor or Mr. Brar since our last exchange
via email on October 11, 2024, including following the issuance of the Demand Letters and the
BIA Notice. The Demand Letters have not been honoured by the Debtor or Mr. Brar, in full or in

part.

17. At this stage, RBC considers the only reasonable and prudent path forward is to take any
and all steps necessary to protect the Property by having a receiver appointed, and it is within

RBC’s rights under the Security to do so.

APPOINTMENT OF A RECEIVER

18. In the circumstances set out above, I believe that it is just and equitable that a receiver be
appointed. A receiver is necessary for the protection of the Property and the interests of RBC and
all stakeholders. RBC believes that the appointment of a receiver would enhance the prospect of

recovery by RBC and protect all stakeholders.

19. RBC proposes that Spergel be appointed as the receiver of the Property.

20. Spergel is a licensed insolvency trustee, and is familiar with the circumstances of the

Debtor and its arrangements with RBC.
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21. This Affidavit is made in support of the within application, and for no other or improper

purpose whatsoever.

SWORN by Mark Lavecchia at

the City of Toronto, in the Province of
Ontario, before me on this 8th day of
November, 2024 in accordance with
0. Reg. 431/20, Administering Oath
or Declaration Remotely.

Chssa)

Commissioner for taking affidavits, etc.
LSO No. 904181

//Z/L/L_‘

MARK LAVECCHIA

N N N N N N N N N
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This is Exhibit “A” referred to in the Affidavit of Mark Lavecchia
sworn before me this 8" day of November, 2024

Sl

Commissioner for Taking Affidavits
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Transaction Number: APP-A10618170864

Report Generated on November 06, 2024, 19:57

Ministry of Public and
Business Service Delivery

Profile Report

J&R TRANSPORT INC. as of November 06, 2024

Act Business Corporations Act

Type Ontario Business Corporation

Name J&R TRANSPORT INC.

Ontario Corporation Number (OCN) 2507597

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation March 04, 2016

Registered or Head Office Address 2233 Argentia Rd, Unit 306, Mississauga, Ontario, L5SN2X7,
Canada

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

V. Quimfonidhe- W) -

Director/Registrar

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

Page 1 of 8
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Transaction Number: APP-A10618170864

Report Generated on November 06, 2024, 19:57

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 7

Name JALWINDER BRAR

Address for Service 10036 Tenth Line, Georgetown, Ontario, L7GON2, Canada
Resident Canadian Yes

Date Began June 02, 2020

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

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

Page 2 of 8
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Transaction Number: APP-A10618170864

Report Generated on November 06, 2024, 19:57

Active Officer(s)

Name JALWINDER SINGH BRAR

Position President

Address for Service 58 Ravenscliffe Ct, Brampton, Ontario, L6X 4N9, Canada
Date Began March 04, 2016

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

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

for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.

Page 3 of 8
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Transaction Number: APP-A10618170864

Report Generated on November 06, 2024, 19:57

Corporate Name History
Name J&R TRANSPORT INC.

Effective Date March 04, 2016

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

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

Page 4 of 8
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Transaction Number: APP-A10618170864

Report Generated on November 06, 2024, 19:57

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

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

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

Page 5 of 8
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Transaction Number: APP-A10618170864

Report Generated on November 06, 2024, 19:57

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

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

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

Page 6 of 8
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Transaction Number: APP-A10618170864

Report Generated on November 06, 2024, 19:57

Document List
Filing Name Effective Date

CIA - Notice of Change March 18, 2024
PAF: JALWINDER BRAR

CIA - Notice of Change February 21, 2024
PAF: JALWINDER BRAR

CIA - Notice of Change April 25, 2023

PAF: JALWINDER BRAR

CIA - Notice of Change March 30, 2023
PAF: JALWINDER BRAR

CIA - Notice of Change December 09, 2022
PAF: JALWINDER BRAR

Archive Document Package September 21, 2022
CIA - Notice of Change September 14, 2022

PAF: Jalwinder BRAR

Annual Return - 2020 May 23, 2021
PAF: JALWINDER SINGH BRAR - DIRECTOR

Annual Return - 2019 June 14, 2020
PAF: JALWINDER SINGH BRAR - DIRECTOR

Annual Return - 2018 April 14, 2019
PAF: JALWINDER SINGH BRAR - DIRECTOR

CIA - Notice of Change February 21, 2019
PAF: JALWINDER SINGH BRAR - DIRECTOR

Annual Return - 2017 July 01, 2018
PAF: JALWINDER SINGH BRAR - DIRECTOR

CIA - Notice of Change April 25, 2017
PAF: JALWINDER BRAR - DIRECTOR

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

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

Page 7 of 8
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Transaction Number: APP-A10618170864

Report Generated on November 06, 2024, 19:57

Annual Return - 2016 March 05, 2017
PAF: JALWINDER SINGH BRAR - DIRECTOR

CIA - Initial Return March 04, 2016
PAF: JALWINDER SINGH BRAR - DIRECTOR

BCA - Articles of Incorporation March 04, 2016

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

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

V. Quoimoniatlo- W)
Director/Registrar
This report sets out the most recent information filed on or after june 27, 1992 in respect of corporations and April 1, 1994 in respect of Business Names Act and Limited Partnerships Act filings
and recorded in the electronic records maintained by the Ministry as of the date and time the report is generated, unless the report is generated for a previous date. If this report is generated
for a previous date, the report sets out the most recent information filed and recorded in the electronic records maintained by the Ministry up to the “as of” date indicated on the report.
Additional historical information may exist in paper or microfiche format.
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This is Exhibit “B” referred to in the Affidavit of Mark Lavecchia
sworn before me this 8" day of November, 2024

(e

Commissioner for Taking Affidavits




04/11/2024, 18:28

https://www.jrtrans.ca

Squarespace - Website Expired

Website Expired

This account has expired. If you are the site owner, click below to

login.

OWNER LOGIN

067

7m



068



J&R TRANSPORT INC | Canada,USA Trucking Company

Home Services Fleet Careers About Contact Quick Quote

The Wayback Machine - https://web.archive.org/web/20240119202723/https://www.jrtrans.ca/

LOGISTICS BEYOND YOUR EXPECTATIONS

True to Our Word We are Committed to deliver ever Load Safely and on Time

Get In Touct

https://web.archive.org/web/20240119202723/https://www.jrtrans.ca/
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https://web.archive.org/web/20240119202723/https://www.jrtrans.ca/
https://web.archive.org/web/20240119202723/https://www.jrtrans.ca/services
https://web.archive.org/web/20240119202723/https://www.jrtrans.ca/fleet
https://web.archive.org/web/20240119202723/https://www.jrtrans.ca/careers
https://web.archive.org/web/20240119202723/https://www.jrtrans.ca/about
https://web.archive.org/web/20240119202723/https://www.jrtrans.ca/contact
https://web.archive.org/web/20240119202723/https://www.jrtrans.ca/quote

J&R TRANSPORT INC | Canada,USA Trucking Company

WHAT WE DO

We are asset based service provider with a dedicated team trained to offer you the most optimized solution for your business. We offer a wide range of over the road services like Full Truck Load (FTL), Less Than

Truckload (LTL), specialized and expedited.

If you needs include fresh produce, pharmaceuticals, fresh or frozen meats, papers rolls, Automotive or any other dry or Temperature Controlled Freight, We’ve got you covered. We pride ourselves on

competitive and on-time services

https://web.archive.org/web/20240119202723/https://www.jrtrans.ca/



https://web.archive.org/web/20240119202723/https://www.jrtrans.ca/refrigerated-transport-services
https://web.archive.org/web/20240119202723/https://www.jrtrans.ca/services

WHY J&R TRANSPORT?

24/7 Support

With advanced telematics, GPS tracking and electronic dispatch
we make sure that your freight stays on the move 24 hours a day,
seven days a week, and our skilled and courteous operators are

always there to inform you about the delivery status.

Modern Equipment

For all of our trucking services, we use late model trucks with
sleeper cabs and aerodynamic trailers. All our Dry Vans and Reefer
Units are less than 3 year old and well maintained by ASE certified
mechanics in order to ensure reliability by preventing delays,

breakdowns, and equipment failure.

J&R TRANSPORT INC | Canada,USA Trucking Company

Customer Tailored Freight Solutions

Multiple modes of freight transportation: LTL,

truckload, temperature controlled, Dedicated and Expedited
Services. Supported industries: Automotive, food & beverage,
Chemicals, Meat, wine & spirits, plastics & packaging, agriculture

and more.

Extra Ordinary Customer Service

Our top priority is to ensure the best service for our customers. We
hire only the best drivers and maintain our trucks to the highest
standards in order to deliver the best possible experience to our

customers for each shipment.

https://web.archive.org/web/20240119202723/https://www.jrtrans.ca/

99% On Time Pickup and Delivery

We offers LTL and FTL deliveries throughout the 48 States. We
always know what is happening to your freight thanks to satellite
tracking of our vehicles and a state-of-the-art logistics system. You
can rest assured that your load will be properly secured for safe

transport

Real Time Tracking on all Shipments

Our trucks are thoroughly maintained, and equipped with the
latest tracking software. Therefore, you will know exactly where
your freight is at all times, which is crucial for long haul shipments

across the country.



https://web.archive.org/web/20240119202723/https://www.jrtrans.ca/services
https://web.archive.org/web/20240119202723/https://www.jrtrans.ca/services

J&R TRANSPORT INC | Canada,USA Trucking Company
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J&R TRANSPORT INC | Canada,USA Trucking Company

WITH A COMMITMENT TO ON TIME PICKUP AND DELIVERY

Over 99% on time pickup and delivery

https://web.archive.org/web/20240119202723/https://www.jrtrans.ca/



https://web.archive.org/web/20240119202723/https://www.jrtrans.ca/quote

J&R TRANSPORT INC | Canada,USA Trucking Company
074

J&R TRANSPORT INC. SERVICES Home
. . T . Services
As a growing long haul trucking company, our mission is to provide world class Full Truck Load _
service by being sensitive to the needs of our customers and maintaining the highest
. . X Less than Truckload Coverage
standards of Safety, Environmental Consciousness, & Continuous Improvement
Contact

Temperature Controlled

https://web.archive.org/web/20240119202723/https://www.jrtrans.ca/ 6/6
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J&R TRANSPORT INC | Fleet
The Wayback Machine - https://web.archive.org/web/20240119202756/https://www.jrtrans.ca/fleet

Home Services Fleet Careers About Contact Quick Quote

WE DRIVE THE BEST

Our fleet contains top notch equipment with state of the art technology. We have latest models of tractors and trailers from brands like Volvo, Freightliner, Utility, Wabash

National, Vanguard to name a few. Our drivers are safe and your load is secure when it comes to transportation via J&R Transport Inc

Transport Services

Modern Fleet J&R has fleet of 42 Highway Tractors and 70 Trailers to operator most in states and

Canadian provinces. All our units are less than 3 Years old

» Vehicle Lane Departure Assist
* Vehicle Active Driver Assist

* ABS (Anti-lock braking system)

https://web.archive.org/web/20240119202756/https://www.jrtrans.ca/fleet
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https://web.archive.org/web/20240119202756/https://www.jrtrans.ca/
https://web.archive.org/web/20240119202756/https://www.jrtrans.ca/services
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https://web.archive.org/web/20240119202756/https://www.jrtrans.ca/careers
https://web.archive.org/web/20240119202756/https://www.jrtrans.ca/about
https://web.archive.org/web/20240119202756/https://www.jrtrans.ca/contact
https://web.archive.org/web/20240119202756/https://www.jrtrans.ca/quote

* Roll Stability Control
* Automatic air inflation systems

+ Fuel Saving Side Skirts

Technology

Technology Features Include

https://web.archive.org/web/20240119202756/https://www.jrtrans.ca/fleet

J&R TRANSPORT INC | Fleet

077

Real-time GPS locations of our power units

Critical event reporting

Dynamic routing

Two-way communication with our drivers

In-Cab Scanning

Driver performance reporting

100% EDI capable with EDI 204, 990, 214 and 210 transactions.

OUR TECHNOLOGY

Real-time updates keep you in the loop 24/7/365

Quick Quote]

Real-time communication at the driver level
GPS tracking of all loads placed in our care

Automated dispatch software that is integrated

with our overall operation
EDI capabilities
24/7 access to critical shipment data

Temp tale notifications

2/4


https://web.archive.org/web/20240119202756/https://www.jrtrans.ca/fleet

J&R TRANSPORT INC | Fleet

Subscribe to Our Newsletter

Sign up with your email address to receive news and updates.

Sign Up

J&R TRANSPORT INC. SERVICES Home

As a growing long haul trucking company, our mis is to provide Full Truck Load

world class service by being sensitive to the needs of our customers Cover:
S overage

. . N . Less than Truckload

and maintaining the highest standards of Safety, Environmental

Contact

Consciousness, & Continuous Improvement Temperature Controlled

https://web.archive.org/web/20240119202756/https://www.jrtrans.ca/fleet
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This is Exhibit “C” referred to in the Affidavit of Mark Lavecchia
sworn before me this 8" day of November, 2024

Chsca)

Commissioner for Taking Affidavits
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RBC Royal Bank®

101

E-FORM 16187 (06/2015)

RBC ROYAL BANK® BUSINESS CREDIT CARD AGREEMENT

This Agreement sets out the terms under which each
Cardholder may use their Card, Account and Credit Card
Cheques {as such terms are defined below}. It replaces all
prior RBC Royal Bank® Visa® CreditLine for Small Business™,
RBC Royal Bank Business Credit Card {joint and several
liabifity) or RBC® Business Cash Back MasterCard®
agreements.

You should read this Agreement carefully as it explains your
rights and duties. It also is your promise to pay all Debt
owing on an Account.

1. What the Words Mean:

Here are the definitions of some of the words used in this
Agreement. The words are in their singular form, but the
definitions also apply to the plural forms of the words.

" " "

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

"you" or "your" means the Applicant and each Owner;

*Account” means an RBC Royal Bank Visa Business Platinum
Avion® (“Visa Platinum Avion"), RBC Business Cash Back
MasterCard ("Cash Back MasterCard"t, RBC Hoyal Bank Visa
CreditLine for Smatt Business ("CLSB"}, RBC Royal Bank Visa
Business {"Visa Business"”) or REC Rovyal Bank Visa Business
Gold {"Visa Business Gold"} account that we have opened for
the Applicant. We may add other types of accounts to this
list at any time. All Cards we issue to Cardholders under an
Account form part of the Account;

"Account Credit Limit" means the maximum amount of Debt
that can remain outstanding and unpaid in an Account;

“Account Documentation” means any document relating to
an Account we mey send to you and/or Cardholders from
time to time including, but not #mited to, changes to the
Agreement or pricing changes, an insert enclosed with a
paper Account Statement or information provided on an
Account Statement, legal and regulatory information that we
may be required by law to send you or, with your consent,
any marketing offer;

*Account Statement" means the monthly written
statement{s) of the Account in either paper or electronic
format;

"Agreement” means this agreement and the Liability Waiver
Program insurance certificate sent with the Card(s}), if
applicable. A copy of the certificate is also available at
www.rbcrovalbank.com/credit-cards/documentetion;

"Applicant”™ means the business identified in an application
for an Account;

"ATM" means an automated teller machine;

"Card™ means any credit card issued to a Cardholder on an
Account;

"Card Credit Limit" means, for Visa Platinum Avion, Visa
Business and Visa Business Gold Accounts only, the
maximum amount that can remain outstanding and unpaid on
a Card;

"Cardholder” means an individual to whom a Card is issued;

"Cash Advance" means an advance of cash that is charged
to an Account through any eligible means Including, but not
limited to, a cash withdrawal from an Account, use of a
Credit Card Cheque, a balance transfer, a Cash-Like
Transaction or a bill payment {that is not a pre-authorized
charge that you set up with a merchant);

"Cash Advance Interast Rate"” means the annual interest rate
applicable to Cash Advances made on an Account. Tha Cash
Advance Interest Rate is shown on each Account Statement;

"Cash-Like Transaction” means a transaction that is similar
to cash and we treat as & Cash Advance including, but not
fimited to, a money order, a wire transfer, a traveller's
cheque and a gaming transaction (including, but not limited
to, betting, off-track betting, race track wagers, casino
gaming chips and lottery tickets);

"Cradit Card Cheque” means a cheque drawn on an Account.
It can only be in the form of a cheque that we provide to you
for the Account;

"Debt" means, on any day, the total amount owing to us
under this Agreement. The Debt is made up of all amounts
charged to en Account including, but not [imited to,
Purchases, Cash Advances, Credit Card Chequss, interest
and Fees;

"Electronic Means" means any communication method
parmitted by us from time to time including, but not limited
to, computer, tablet, telephone, celf phone, smart phone,
Internet, email, personal digital assistant, facsimile or other
method of telecommunication or electronic transmission;

"Fee" means a fee that applies to an Account, Fees are set
out in this Agreement and may also be in any other Account
Documaentation we may send to you and/or Cerdholders from
time to time;

"Grace Period” means the number of days between the last
Statement Date and the Payment Due Date for an Account.
For CLSB, there is no Grace Period;

"“{nterest Rate” means either the Cash Advance Interest Rate
or Purchase Interest Rate and Interest Rates means both the
Cash Advance Interest Rate and the Purchase Interest Rate;

"Introductory Interest Rate” means a special low Interest
Rate that may be offered to Cardholders. Only new
Accounts are eligible for an Introductory Interest Rate;

"Liability Waiver Program® means the HRBC Hovyal Bank
Business Credit Card Liability Waiver Insurance program for
Visa Platinum Avion, Visa Business and Visa Business Gold
Accounts only, in force from time to time;

“Minimum Payment” meens the amount indicated as such on
an Account Statement;

"New Balance” means the amount indicated as such on an
Account Statement. The New Balance is made up of all Debt
incurred up to the Statement Dats;

"Ownet" means each individual who signs this Agreement as
such, and includes any individual who owns a business as a
sole proprietor, or has invested in a business as a partner,
shareholder, member, {imited partner or beneficiat owner, and
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who is authorized to act and make financial decisions on
behalf of the Applicant including, but not limited to, opening
an Account, asking for additional Cards on an Account or
asking for an Account Credit Limit increase;

“Payment Due Date” means the date indicated as such on an
Account Statement;

"PIN“ means the personal identification number used by a
Cardholder to access the Account;

"Prime Interest Rate” means tha annual rate of interest we
announce from time to time and post at our branches and on
our website at www.rbcroyalbank.com/rates as a reference
rate for determining interest rates on Canadian doltar
commercial loans in Canada;

"Promotional interast Rate™ means a special low Interest Rate
that may be offered to Cardholders periodically after an
Account has been opened;

"Purchase"” means a purchase of goods or services {or both)
that is charged to an Account. A Purchase may be made
with or without the use of a Card;

"Purchase Interest Rate” means the annual interest rate that
applies to Purchases made on an Account. The Purchase
Interest Rate is shown on each Account Statement;

"Service Administrator® means any individusi an Owner or
Signing Authority has designated as such;

“Signing Authority” means any individual {who may or may
not be an Owner) designated, in the way we require the
designation to be made, as being authorized to act and make
financial decisions on behalf of the Applicant and the Owners
including, but not limited to, opening an Account, asking for
additional Cards on an Account or asking for an Account
Credit Limit increase; and

"Statemant Data” means the last date of the Account
Statement period for which an Account Statement is
produced.

2. General Terms of Agreement:

This Agreement applies to each Card, Account and Credit
Card Cheque. it also applies if we send you or the Cardholder
a renewal or replacement Card. You agree to all of the terms
and conditions set out in this Agreement and the terms and
conditions in any amended or replacement agreement relating
to the Account. You must give a copy of this Agreement,
including any amandments to this Agreement, to each
Owner,

If a Cardholder signs, activates, or uses their Card or their
Card number, it wift mean that each Owner has received and
read this Agreement and agrees to and accepts all of its
terms.

By accepting this Agreement and using the Card, you have
requested the benefits and services provided automatically
with the Card. Differant typas of Cards come with different
features. Some of these features are highlighted later in this
Agresment. The "Welcome Kit" that Cardholders receive with
their Cards outlines the benefits and services which
Cardholders can enjoy. We may change any of these
features at any time. Third parties will provide some of the
benefits and services outlingd in your "Welcome Kit", These
third parties, and not us, are responsible to you and the
Cardhoiders for the services and benefits offered or provided
by them. Optional features are available at an additional cost
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to you. [t you request any of these optional features, we
may send you a separate agreement outlining any sdditionat
terms and conditions for the opticnal features.

You confirm that all Information provided to us regarding the
Applicant’s ownership, control and structure is true, complete
and accurate in all respects.

You must promptly give us up-to-date credit and
financially-related information about you when we ask for it.

The Section and Sub-Section headings in this Agreement are
for ease of referance only. They do not form part of this
Agreement.

3. Account Opening/Card Issuancea:

a. Visa Platinum Avion, Visa Business and Visa Business Gold

Accounts

At your request and subject to our approval, we will open an
Account and issue a Card to the Cardholder(s} that you
designate.

For any Cardholder who is not responsible to pay the Debt,
we will only keep a record of the name of the Cardholder, in
this situation, you must obtain and record the name, address,
telephone number, and date of birth of each Cardholder. You
must keep this information for at least seven (7} years after a
Card has been cancefled. If we ask, you will give us this
information.

. CLSB and Cash Back MasterCard Accounts

At your request and subject to our approval, we will open an
Account and issue a Card to the Cardholder{s) that you
designate. The maximum number of Cardholders for each
Account is two {2}, and each Cerdholder must be an Owner,

4, Card Renewal and Replacement:

A renewal or replacement Card wili be issued before the
expiration date on the Card. Renewal and replacement Cards
will continue to be issuad to Cardholders in this way until you
tedl us to stop.

5. Account and Card Use:

A Card can only be used by the Cardholder in whose name It
has been issued. Cardholders can use their Card and/or Card
number for any permitted purpose including, but not fimited
to:
« making Purchases, whether they buy in person, over
the phone, using the internet or by maii order;

« making cash withdrawals at one of our branches, at
another financial institution or at an ATM;

« writing cheques using the Credit Card Cheques; and

« taking advantage of a balance transfer offer by
transferring all or part of a balance they owe elsewhere
to the Account, through our online banking service or
by calling 1-800 ROYAL® 1-2 {1-800-769-2512),

A Cardholder must not use their Card for any illegal, impropar
or unlawful purpose. We may refuse to authorize certain
types of transactions as we declde including, but not limited
to, Internet gambling.

6. Debt incurred Without a Card:

i a Cardholder incurs Debt using their Card number only,
without having presented their Card to a merchant (such as
for an Internet, mail order or telephone Purchase}, the legal
effect will be the same as if the Cardholder had used their
Card and signed a sales draft or receipt or entered thelr PiN.
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7. if the Card Expires:

The Card expiras at the end of the month shown on the Card.
Cardholders must not use their Card or Card number if their
Card has expired or after this Agreement Is terminated. If
anything is charged to an Account after the Card has expired
or this Agreement is terminated, you are still responsible for
and must pay the Debt,

8. Lost or Stolen Card:

If a Card is lost or stolen or if any ons of you or the
Cardholder suspects it is lost or stolen or being used by
someone else, vyou or the Cardholder must tell us
immedietely.

After we have been told that a Card has been or may have
been lost, stolen or misused, we will be able to prevent the
use of the Card and Card number. {f we suspect
unauthorized or fraudulent use of a Card or a Card number,
the use of army Card can be blocked or prevented without
notice 1o you.

You will not be liable to us for any Debt resuiting from the
loss, theft or misuse of a Card that is incurred after the time
any one of you or the Cardholder telis us about the loss, theft
or misuse of a Card.

Notwithstanding the above, if a Card is lost, stolen or
misused, you will be liable to us for:

i. all amounts owing on the Card, up to a maximum of
$1,000.00, resulting from the loss, theft or misuse of
the Card that is incurred before the time any one of you
or the Cardholder tells us about that loss, theft or
misusse through any one or more transactions on the
Card, for which the Card or Card number has besn used
to complete those transactions; and

ii, all amounts owing on the Card, resulting from the loss,
theft or misuse of the Card that is Incurred before the
time any one of you or the Cardhoider tells us about
that foss, theft or misuse through any one or more
transactions on the Card, for which the Card and PIN
have been used together to complete those
transactions.

8. Credit Limits:

a. Visa Platinum Avion, Visa Business and Visa Business Gold
Accounts

H you have more than one Card, we will set an Account
Credit Limit representing the total credit {imit for all Cards.
We may change the Account Credit Limit from time to time,
without notice.

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.

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

We will tell you the Card Credit Limit on the documents
accompanying each Card when it is issued, and on each
Account Statement,

Each Cardholder must observe their Card Credit Limit. The
amounts owing on a 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 amounts owing on a Card to
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exceed the Card Credit Limit. We may, at any time, refuse to
permit the amounts owing on a Card to exceed the Card
Credit Limit and require you to pay any balances which
exceed the Card Credit Limit,

When the amounts owing on a Card exceed the Card Credit
Limit at any time during the Account Statement period, an
Ovarlimit Fee will be charged to the Account.

If you consistently make late payments or no payments, we
may reduce the Card Credit Limit for a particular Card and/or
the Account Credit Limit, without notice,

b. CLSB and Cash Back Accounts

An Account Credit Limit will be set for the Account. We may
change the Account Credit Limit from time to time, without
notice. We will tall you the Account Credit Limit on the
documents accompanying each Card when it is issued, and
on each Account Statement.

The Debt must not exceed the Account Credit Limit.
However, we may {but are not reguired 1o, even if we have
done so before) permit the Debt to exceed the Account Cradit
Limit.

We may, at any time, refuse to permit the Debt to exceed
the Account Credit Limit and require you to pay any balances
that exceed the Account Credit Limit.

When the Debt exceeds the Account Credit Limit at any time
during the Account Statement period, an Overlimit Fee will be
charged to the Account.

if you consistentlty make late payments or no payments, we
may reduce the Account Credit Limit without notice.

10, Card Canceliation/Revocation or Suspension of Use:

The Applicant may cancel a Card by giving us a notice to
cancel the Card. Except as otherwise set out in this
Agreement, you will be liable to us for all Debt, resulting from
the use of the Card from the time we receive the notice of
cancellation until the time the Applicant notifies us that the
Card has been destroyed.

if the amounts owing on a Card exceed the Card Credit Limit
ot 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 provided under this Agreement
until the excess is paid in full.

We may revoke or suspand a Cardholder's right to use their
Card or Card number at any time without notice. A
Cardholder must give up their Card to you or to us at your {or
our} request.

11. PIN and Other Security Featuras:

Wae will provide each Cardholder with a PIN for their Card or
tefl them how to select it. We will also tell them how to
change their PIN. We will treat a PIN as the Cardholder's
authorization whenever it is used with a Card. Any
transactions done using the Card with the PIN will have the
same legal effect as if the Cardholder signed a written
direction to us.

Each Cardholder must protect the security of their Card and
the Account by keeping their PIN confidential and separate
from their Card at all times. Cardholders must select a PIN
which cannot be easily guessed. Cardholders must not select
a PIN using a combination of their name, date of birth,
telephone numbers, address or socia! insurance numbers, No
one but the Cardhoider is permitted to know or use the PIN or
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any other security codes such as passwords, access codes
and Card numbers that may be used or required for Internet
or other transactions. Each Cardholder will keep these
security codes confidential and separate as well.

If someone uses a Card and PIN or the Card number with any
other security code to make unauthorized purchases or
otherwise obtain the benefits of the Card or Account, you
will not be responsible for those charges provided that {f) you
and the Cardholder are able to establish to our reasonabie
satisfaction that the Cardhoider has taken reasonable steps
to protect their Card, Account andfor Credit Card Cheque
against loss or theft and to safequard their PIN and other
security codes in the manner set out in this Agreemert, or as
we may otherwise advise Cardholders from time to time, and
(it you and the Cardholder cooperate fully with our
investigation.

You will however remain fully responsible for all Debt
incurred in connection with an unauthorized use if a
Cardholder voluntarily discloses their PIN or other security
code or otherwise contributes to the unauthorized or
fraudutent use of a Card or access 1o the Account, or you or
the Cardholder fail{s} to teil us in a reasonable time that a
Card or Credit Card Cheque has been lost or stolen or that
you believe someone else may know a Cardholder’'s PIN or
other security code,

You are not responsible tor unauthorized uss of Card{s) or
Card number{s) in transactions in which neither a PIN nor a
security code is used as the Cardholider verification method.

For the purposes of this protection, "unauthorized use" of a
Card or Card number means use by a person, other than the
Cardhoider, who does not have actual, implied or apparent
authority for such use, and from which neither you nor the
Cardholder receives any benefit. In addition to what is set
out in this Agreement, we may teil Cardholders other steps
they must take to safeguard their PIN or security codes.

12. Liabifity for Debt:

Except as otherwise set out in this Agreement and, for Visa
Ptatinum Avion, Visa Business and Visa Business Gold
Accounis only, except as may otherwise be provided under
the Liability Waiver Program, the Applicant, together with
each Owner, will be jointty and severally (in Quebec,
solidarily) 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
not to any of you, However, we will provide Account
Statement({s} or other information about that Debt to any of
you at the request of any Owner or Signing Authority. The
Applicant, together with each Owner, will also be jointly and
seversally (in Quebec, solidarily} liable to us for averything slse
you have agreed to with us in this Agreement,

An Owner will continue to be liable for the Debt as tong as
the Owner's name appears on the Agreement. If there is any
chenge to the ownership or structure of the Applicant
including, but not limited to, H an Owner ceasss to be an
owner, it is your responsibility to notify us as a new
Agreament may nead to be signed.

We may apply any money the Applicant or an Owner has on
deposit with us or any of our affiliates against any Debt you
owe us. We can apply the money on deposit against any
Debt without notice to you or any of you.

104

E-FORM 16187 (6/2015)
13. Making Payments:

it is your responsibility to ensure that payment on the
Account is received by us for credit to the Account by the
Payment Due Date shown on each Account Statement.

Even when normal postal service is disrupted, payments
must continue to be made on each Account.

Payments can be made on the Account at any time.
Payments can be made by mail, at one of our branches, at an
ATM that processes such payments, through our telephone,
mobile or online banking service or at certain other financial
institutions that accept such payments, by registering the
Account as a "Bill Payment” for this purposs.

Payments sent to us by mail or made through another
financial institution’s branch, ATM or online banking service
may take several days to reach us, A payment {5 not
credited to the Account and doss not sutomatically adjust the
available Card Credit Limit or Account Credit Limit until we
have processed the payment. Ht may take several days to
adjust the avaitable Card Credit Limit or Account Credit Limit
depending on how payment is made. To ensure that a
payment is credited to an Account and automatically adjusts
the available Card Credit Limit or Account Credit Limit on the
same business day, a payment must be made prior to
6:00pm local time on that business day at one of our
branches or our ATMs in Canada or through our telephone,
mobile or online banking servica.

You can also ask us to process your payments on the
Payment Due Date each month as a pre-authorized debit
{"PAD"} from a deposit account. The account must be with
a Canadian financial institution and must be in Canadian
dollars.

You may choose to pay the Minimum Payment or your New
Batance. if you ask us to automatically process payments as
a PAD, you will be bound by the terms and conditions set out
in Rule H1 of the Rules of the Canadian Payments
Association, as amended from time to time, as well as this
Agreement. You also waive any pre-notification requirements
that exist where variable payment amounts are being
authorized. You may notify us at anytime that you wish to
revoke your authorization for & PAD. A PAD may, under
gertain circumstances, be disputed for up to ninety {90} days.
To obtain more information on our rights against you under a
PAD, you may contact the financial institution that holds the
bank account you have designated for the PAD or review the
Rules at www .cdnpay.ca,

You are not permitted to make a payment exceeding a Card
Credit Limit unless the amounts owing on the Card at the
time of payment are more than the Card Credit Limit. You are
not permitted to make a payment exceeding the Account
Cradit Limit unless the Debt at the time of payment is more
than the Account Credit Limit. If you do make a payment of
more than the Card Credit Limit or the Account Credit Limit,
interest will not be paid on the positive balance. Any positive
balance is not considered a deposit acgount for the purpose
of insurance given by <Canadian Deposit Insurance
Corporation.

14, Payment of Debt:

a. Except as otherwise set out in this Agreement, you may
pay the Debt in respect to each Account in full or in part
at any time.
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h. Except as otherwise sat out in this Agreement, you
must make a Minimum Payment, by the Payment Due
Date, equal to the lesser of {i) for all Accounts except
CLSB, $10.00, plus interest, plus Fees or, for CLSE,
$100.00, plus interest, plus Fees, and {ii} your New
Balance, in order to keep the Account up to date. Each
ot these amounts wii be shown on the Account
Statement. Any past-due amounts will be included in
your Minimum Payment amount.

c. You must also pay any amount that exceeds either the
Card Credit Limit or Account Credit Limit immediately,
even though we may not yet have sent an Account
Statement on which that excess appears.

d. You must keep the Account up-to-date at all times even
if we are delayed in or prevented from sending, for any
reason, any one or more Account Statements. You
must contact one of our branches or our Cards
Customer Service at 1-800 ROYAL® 1-2
{1-B00-769-2512) at least once a month during such a
delay or interruption to obtain any payment information
you do not have and need to know in order for you to
comply with your obligations under this Section.

e. If 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 processed, a "Dishonoured Payment Fes™
will be charged and Card privilages may be revoked or
suspended,

f. 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
Card. 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 14(f} does
not apply to CLS8, which has no Grace Period,

15, Payment Allocation:

When you make a payment, we will apply the amount up to
your Minimum Payment, first to any interest and second 10
any Faes. We will apply the remainder of any Minimum
Payment to your New Balance, generally starting with
amounts bearing the lowest Interest Rate before amounts
bearing a higher Interest Rate.

If you pay more than your Minimum Payment, we will apply
the amount over the Minimum Payment to the remainder of
your New Balance. If the differant amounts that make up
your New Balance are subject to different Interest Rates, we
will allocate your excess payment in the same proportion as
@ach amount hears to the remainder of your New Balance,
the same Interest Rate is applicable to both a Cash Advance
and a Purchase, we will apply your payment against the Cash
Advance and the Purchase in a similar proportionate manner.

If you have paid more than your New Belance, we will apply
any payment in excess of the New Balance to amounts that
have not yet appeared on your Account Statement in the
same manner 8s set out above.

Credits arising from returns or adjustments are generally first
applied to transactions of a similar type, second to any
interest and Fees, and the remainder to other Debt owing in
the same manner as we apply payments in excess of the
Minimum Payment.
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16. Interest Rates and Charges:

The current Interest Rates are set out on sach Account
Statement. They are expressed as annual percentage rates,
The standard interest Rates are shown in the chart outlinad in
the "Standard Annual Fees, Grace Period and interest Rates"
Section of this Agreement. [f you are taking advantage of
any special offers, the Interest Rates may be different than
those on the chart. The Interest Rates may change from time
to time.

a. All Accounts except CLSB

You can avold interast on both Purchases and Fees by always
paying the New Balance in full on or before the Payment Due
Date every month. Your New Balance is shown on your
Account Statement and is made up of all Purchases, Cash
Advances, interest and Fees incurred up to the Statement
Date.

If you do not pay your New Balance in full on or before the
Payment Due Date, you will lose your interest-free status for
Purchases and Fees. If this happens, you must pay interest
on all Purchases and Fees shown on that month's Account
Statement as well as interest on all new Purchases and new
Fees. Interest is calculated from the transaction date, until
the day we process your payment for the total amount you
owe. To regain interest-free status on your Purchases and
Fees, you must pay your New Balance hy 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 Balance is
recelved, will appear on vyour mext month's Account
Statement.

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

b. Applicable to CL58 Account only

The interest Rata(s} in effect for the entire period covered by
an Account Statement is calculated by taking our Prime
Interest 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 the
Account. We will tell you what your interest rate premium is
in a document accompanying each Card. Your Interest Rate
changes as our Prime Interest Rate changes. We will review
the Account and interest Rates from time to time, and may
decrease or increase your interest rate premium at any time.
it we change your interest rate premium, we will give you
thirty {30) days writtan notice of tha change.

We will charge you interest on the amount of each Purchase,
Cash Advance and Fee from {and including} the transaction
date recorded for them on the Account Statement, where
they appeared for the first time, to the day we receive
payment in full of the Debt.

¢. Appticable to all Accounts

Fees are treated in the same manner as Purchases for the
purpose of charging interest. The transaction date for a Fee
is the date that the Fee is posted to the Account.

We do not charge intersst on interest.
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We calculate interest daily, however we only add it to the
Account monthly, The amount of interest we charge is
calcuiated as follows:

s« We add the amount you 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 muitiply the average daily balance by the
applicable daily Interest Rate(s) (obtained by taking
the annual Interest Rate{s) and dividing by the
number of days in the vear), We then muftiply this
value by the total number of days in the Account
Statement period to determine the interest we
charge you.

if there is more than one applicable interest Rate, we

calculate the amount of interest you owe based on the
average daily balances that apply to each Interest Rate.

The Account Statement will show your New Balance,
Payment Due Date, transaction and posting dates, and
your Interest Rate(s}, including any introductory I[nterest
Rate or Promoticnal Interest Rate.

17. Cash Advances:

Interest is always charged on a 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 set out in the "Other Fees®
Section of this Agreement. Al of the following types of
transactions are treated as Cash Advances:

« When a Cardholder makes a cash withdrawal from
the Account at an RBC Royal Bank branch or ATM, or
at any other financial institution’s branch or ATM;

» When a Cardholder uses a Credit Card Cheque;

» When a Cardholder takes advantage of a balance
transfer offer by transferring all or part of a balance
they owe elsewhere to the Account, through our
online banking service or by calling 1-800 ROYAL®
1-2 {1-800-769-2512);

» When a Cardholder makes bill payments from the
Account or transfers funds from the Account to
another RBC Royal Bank bank account, at one of our
branches or ATMs, or through our online banking or
telephone banking service {1-800 ROYAL® 3-1} {bill
payments made by pre-authorized charges to the
Account that a Cardholder sets up with a merchant
will usually be treated as Purchases, not as Cash
Advances, ang we will not charga interest from the
transaction date); and

« When a Cardhoider makes Cash-Like Transactions.

i you are uncertain as 10 whether a particular transaction
will be treated as a Cash Advance or as a Purchase, you
shouid contact us.

18. Standard Annual Fees,
Rates:

Grace Period and Interest

The following provides some guidance with respect to
standard non-refundable annual fees, Grace Periods and
standard Interest Rates for our Cards. Your annual fee
may be different from that shown in this Agreement if the
terms and conditions for other banking and related
services you have with us provide otherwise. Annual fees
are charged on the first day of the month following the
Account opening {whether or not the Card is activated)
and annually thereafter on the first day of that same
month.
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First
Card Additional
Card

Each

Business
Cash Back| $0
MasterCard

$0

Purchase

Cash
Interest Advance
Rate Interest
Rate

21 19.99% | 21.99%

Visa
Business
Goid*

$40.00 $40.00

21 19.99% | 21.99%

*We no longer accept applications for this Card.

12, Other Faes:
Cash Advance Fea:

from one of our ATMs
Canada,

Transaction made in
Canada,

ogbtained from an ATM

for a Cash-Like Transa
mada outside Canada.

No additionat charge for a
Cash Advance obtained

in

43,580 for a Cash Advance
obtained from any other
designated ATM located in
Canada or for a Cash-Like

$5.00 for a Cash Advance

focated outside Canada or

ction

When a Cardholder obtains the
following types of Cash
Advances at the standard
Interest Rate or at an
Introductory interest Rate, a
$3.50 fee for each transaction
will be charged to the
Account, unless otherwise
stated:

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

{ii) bifll payments from an
Account {that are not
pre-authorized charges that a
Cardholder sets up with a
merchant} or when a
Cardholder transfers funds
from the Account to another
RBC Royal Bank bank account
at one of pur branches or
ATMs, or through our onfine
barnking or telephone hanking
service;
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{iil} when a Cardhoider makes
Cash-Like Transactions, in
Canada,

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

There is no fes if a Cradit Card
Cheque is used at the standard
Cash Advance Interest Rate or
Introductory Interest Rate.

Promotional Rate Fee: [f a Cardholder takes advantage of a
Promotionai Interest Rate offer during the promotional peried
by writing a Credit Card Cheque or making a balance transfar
through our online banking service or by calling 1-B00 ROYAL®
3.2 {1-800-769-2512), a fee representing up to 3% of the
Credit Card Cheque or balance transfer amount will be
charged to the Account. The exact Promational Rate Fee will
be disclosed at the time tha offer is made 1o you,

Overlimit Fee: If the balance exceeds the Card Credit Limit or
Account Credit Limit at any time during the Account
Statement period, a8 $22.00 fee will be charged to the
Account on the day the balance exceeds the Card Credit
Limit or Account Credit Limit and on the first day of each
subsaquent Account Statement period if the balance remains
over the limit. A maximum of one Overlimit Fee per Account
Statement period is charged.

Dishonoured Payment Fes: if a payment is not processed
because a financial institution rsturns a cheque or refuses a
pre-authorized debit, a $45.00 fee will be charged to the
Account on the date the payment reversal is posted. This
fee is in addition to any fee charged by vour financiai
institution for insufficient funds in the account.

Additional Account Statement Copy: For an additional copy
of an Account Statemant, a $5.00 fee willl be charged. For
each Account Statsment update obtained from one of our
brenches in Canada or at an ATM that provides Account
Statement updates, a $1.50 fee will be charged.

Transaction Receipt Copy Fee: For a copy of any transaction
recaipt that relates to a transaction on the current Account
Statement, no fee will be charged. Otherwise, a $2.00 fee
for sach copy will be charged each time the situation occurs.
Receipt copies are not always available for Purchases made
using a Card with a PIN.

You must pay all Fees, Fees are charged within three (3}
business days from when the transaction is posted. Fees
may thangs, and if they do, we will tell you in advance.

20. Foreign Currency Transactions:

We will bill you in Canadian currency. If & Cardholder uses a
Card and/or the Card number outside Canada or charges
amounts to the Account in a foreign currency, we will
convert the charges into Canadian dollars no fater than the
date we post the transaction to the Account at our exchange
rate which is 2.5% over a benchmark rate set by the
payment card network that is in effect and that we pay on
the date of the conversion,

We will show the exchange rate for each transaction on the
Account Statement. [f you are paying interest on the
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Account, interest will also be charged on the full value of the
foreign transactions, as determined using our exchange rate.

21. RBC Rewards® Program:

If a Card allows Cardholders to earn RBC Rewards points
which can be redesmed for merchandise, travel and other
rewards, you and the Cardholders acknowledge that you and
their participation in the RBC Rewards program Is subject to
the RBC Rewards Terms and Conditions, which are available
for review at www.rbcrewards.com., The HRBC Rewards
Terms and Conditions are subject to change without notice.
Paper copies are available upon requsst by cafling 1-BOD
ROYAL® 1-2 {1-B00-769-2512},

22. RBC Cash Back Program:

If a Card allows Cardholders to earn back & certain
percentage of the total amount of eligible net Purchases
charged to the Account annually, as a credit to the Account,
you and the Cardholders acknowledge that you and their
participation in the program is subject to the RBC Cash Back
Terms and Conditions, which are available for review at
www.rbe.com/businesscashback. The RBC Cash Back Terms
and Conditions are subject to change without notice. Paper
copies are available upon request by calling 1-800 ROYAL®
1-2 (1-800-769-2512).

23. Special Offers:

We may make special offers to any Cardholder from time to
time including, but not limited to, Introductory Interest Rate
and other Promotional Interest Rate offers that temporarily
fower the interest Rate applicable to portions of the Debt,
such as certain types of Cash Advances,

We sometimss make Introductory Interest Rate offers that
apply to new Accounts only, For axample, we could offer a
low Introductory Interest Rate for certain transactions for a
limited period of time, such as a 3.89% Introductory Interest
Rate on all Cash Advances for 9@ months,

A Promotional Interest Rate offer is an offer we may
periodically make to any Cardholder and that applies to their
Card after an Account has been opened. For example, we
could offer any Cardholder a low Fromotional Intersst Rate
for certain transactions for a limited period of time, such as a
3.9% Promotlonal interest Rate on Credit Card Cheques for 8
months,

if we make any Cardholder a special offer, we will explain its
scope and duration and any additional terms that apply to it.
If a Cardholder accepts the special offer by using the Credit
Card Cheques or otherwise taking advantage of the special
offer, both you and the Cardholder will be bound by this
Agreement and any additional terms we set out in the offer.
When the promotion expires, the special offer terms wilt end
and the terms and conditions of this Agreement will continue
to apply, incjuding, but not limited to, those refated to the
Intarest Rate and payments. The Account Statement will set
ocut any Intreductory Interest Rate(s) or Promotional interest
Rate{s) that apply to the Cardholder's New Balance, any
remaining balances 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
the Cardholder with the benefit of the Introductory interest
Rate or Promotional Interest Rate until the next statement
processing day.

24. Gredit Vouchers

If a store or merchant issues a credit voucher or otherwise
gives us a refund, we will reduce the balance you owe by the
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amount of the refund., Howsvaer, if interest has been charged
as a result of the transaction, we will not refund the interest.

if a Cardhofder uses their Card or their Card number for a
transaction in a foreign currency, and tha merchant gives
them a credit voucher or refund, the two transactions {the
charge and the credit) will not exactly balance because of the
exchange rate and currency fluctuations.

25. Recurring Payments:

You are responsible for any recurring payments Cardholders
have authorized merchants to charge to an Account, even
after you or we cancel this Agreement. If you wish to
discontinue any recurring paymsnt, you must contact the
merchant in writing and then check the Account Statement
to ensure that the payments have, in fact, stopped. H the
payments have not stopped despite your instructions to a
merchant, we may be able to help you if you give us a copy
of the writtan request to the merchant.

28. Probtems With a Purchase:

We are not responsible for any problem you or the Cardholder
has with any Purchase. If you or the Cardholder has a
problem with anything purchased using a Card or Card
number, you must still pay all Debt as required by this
Agreement, You must settle the problem or dispute directly
with the store or merchant.

In some circumstances, we may be able to help you resolva
disputed transactions. If you wish to discuss a dispute,
gontact us toll-free during regular business hours at 1-800
ROYAL® 1.2 (1-800-769-2512}.

We will not be responsible if 8 Card Is not honoured by a
merchant at any time end for any other problem or dispute
you or a Cardholder may have with a merchant,

27. Account Statement, Verification and Disputes:

Each month, we will provide an Account Statement. We wilt
not provide an Account Statement if there has been no
activity on the Account in that month and no Debt is owing.

We prepare the Account Statement at approximately the
same time each maonth, Unless you have opted and
consented to eilectronic Account Statements, we will send
the Account Statement to you, directed to the Applicant's
address last provided to us by any of you or the Signing
Authority or, in the case of Visa Platinum Avion, Visa
Business and Visa Busingss Gold Accounts, directly to
Cardholders at your request. If the date on which we would
ordinarily prepare the Account Statement falls on a date for
which wa do not process statements (for example, weekends
and certain holidays), we will prepare the Account Statement
on the next statement processing day. The Paymsent Due
Date will be adjusted accordingly.

When available, you may choose to receive the Account
Statement and Account Documentation through Electronic
Means. In that case, the Account Statement and Account
Documentation will only be made available to the Applicant
and will not be sent dirsctly to Cardholders.

Each month, you will ensure that you promptly examine the
Account Statement and each transaction, interest Rate,
charge and fee recorded in it. You will notify us in writing of
any errors, omissions, or objections to an Account
Statement, or an entry or balance recorded in it, within thirty
{30} days from the Statement Date recorded on that Account
Statement,

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

We may use scanning and microfilm, electronic or other
reproduction of any Furchase or Cash Advance draft or other
document evidencing Debt to establish your Hahility for that
Debt. Upon request, we will provide a microfilm, electronic
or other reproduction within a reasonabla time frame of any
Purchase or Cash Advance draft or other document
evidencing the Dabt, OCriginal records of Purchases may not
be available in paper form. Digital and microfilm records are
valid to establish the accuracy of our records.

28, Transfer of Rights:

We may, at any time, sell, transfer or assign any or all of our
rights under this Agreement, If we do so, we can share
information concerning the Account with prospective
purchasers, transfarees or assignees, In such case, we will
ensure that they are bound to respect your privacy rights in
the same way that we are.

29, Electronic Communication:

You acknowledge and agree that we may provide Account
Statements, this Agreement or Account Documentation
through Electronic Means, with your consent. Any
documents sent through Electronic Means will be considered
*in writing" and to have been signed and deliversd by us as
though it were an original document. We may rely on and
consider any document received through Electronic Means
from the Applicant, an Owner or any Signing Authority, as
applicabla, or which appears to have been raceived from
gither one of you as authorized and binding on you, as though
it were an original document. in order to communicate with
us by Electronic Means, you agree to comply and require
each Cardholder to comply with certain security protocols
that we may establish from time to time and to take all
reasonable steps to prevent unauthorized access to any
Account Statement and any other documents exchanged
through Electronic Means.

30. Service Administrator:

A Service Administrator is a person you or a Signing
Authority designate in the manner 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 Rewards points if your Card(s)
earns RBC Rewards points under the RBC Rewards program.
A Service Administrator is not authorized to perform finansial
transactions on behalf of the Applicant such as opening an
Account, asking for additional Cards on an Account or for an
Account Credit Limit increase.

31. Amending this Agreament:

We may change the Interest Rates and Fees for each
Account periodically. Except as otherwise set out in this
Agreement, we may also change this Agreement at any time.
if we do, you will be given at least thirty {30} days prior
notice of each change. We will notify you of any change in
any one or more of the following ways: by sending you a
rnotice {written or through Electronic Means, with your
consent), by adding a notice on your Account Statement, by
posting a notice in all of our branches, by displaying a notice
at our ATMs or by posting notice on our website. if we send
you a written notice, we will direct it to the Applicant’s
address last appearing on our records, If any Card or Card
number is used or any Debt remains unpaid after the
effective date of a change, it will mean that you have
accepted the amendment made to the Agreement.
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The benefits and services we provide 1o any of you and the
Cardholders are subject to terms and conditions, which may
be amended by us from time to time, without notice to you
or any Cardholder.

32, Limitations on Our Liability:

We try to ensure that your Card and Card number are
accepted when presented. However, we will not be liable to
you or any Cardholder for damages {including, but not limitad
1o, special, indirect or consequential damages} that may
rasult if, for any reason, a Card or Card number is not
accepted or a Cardholder is unable to access the Account.

33. Termination:

a. We or any one of you may terminate this Agreement at
any time by giving notice of termination to the other
party{ies) in writing. We will direct it to the Applicant’s
address last appearing on our records. Your notice must
be directed to our address appearing on vour last Account
Statement.

b. If any one of the following events occurs, it will mean you
are in default. We may terminate this Agreement
immediately and without giving you any notice, if:

i, any one of you becomes insolvent or bankrupt;

ii. someone files a petition in bankruptcy against any
one of you;

iii. any one of you makes an unauthorized assignment for
the benefit of your creditors;

iv. any one of you or someone else institutes any
proceedings for the dissolution, liguidation or winding
up of your affairs;

v. any one of you or someone else institutes any other
type of insolvency procesding involving your assets
under the Bankruptcy and Insolvency Act or
otherwiss;

vi, the Applicant ceases or gives notice of its intention to
cease 1o carry on business or makes or agrees to
make a bulk sale of its assets without complying with
applicable laws or any one of you commits an act of
bankruptcy;

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

viii, any one of you makes any statement or
represgntation to us that is untrue in any material
respect when made; or

ix, there is, in our opinion, a material adverse change in
the financial condition of any one of you.

c. If this Agreement is terminated, you must immediately pay
all Debt and ensure that each Cardholder destroys their
Card and any unused Credit Card Cheques.

d. If you fail to comply with your obligations to us under this
Agreemant, you will be liable to us for:

i. all costs and expensas if we use a collection agency
to collect or attempt to collect the Debt;

ii., all court costs and reasonable legal fees and
expenses {on a solicitor-client basis} we incur through
any legal process to recover any Debt; and

fii. all costs and expenses we incur in reclaiming any
Card and Credit Card Chequs.
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34. Exchange of Information Betwaan You and Us:

Information about a Cardholder’'s use of their Card or
Account, and pertinent information about any reimbursement
of Debt received by the Cardholder from the Applicant {or any
Owner), Cardholder employment status and location, and any
other related Cardholder tracking information may be
exchanged between you and us.

35. Liabifity Waiver Program:

#f you have a Visa Platinum Avion, Visa Business or Visa
Business Gold Account, the Liability Waiver Program is made
avaijlable at no cost. You may request us to waive, in
accordance with the Liability Waiver Program, your fiability
for certain unauthorized charges posted to the Account, &s
set out in this Agreement.

You will abide by the provisions of the Liability Waiver
Pregram as in effect from time to time.

36. Governing Law!

This Agreement shall be interpreted and governed in
accordance with the laws of the province or territory in which
the Applicant resides {or the laws of the Province of Ontario
if the Applicant resides outside Canada) and the applicable
laws of Canada. fn the event of a disputas, you agree that the
courts in the province or territory where the Applicant resides
(or the courts in the Province of Ontario if the Applicant
resides outside of Canada) shall be competent to hear such
dispute and you agree to be bound by any judgment of that
court.

37. Complete Agreement, etc.:

This Agreement constitutes the complete agreement between
you and us with respect to the Account and Card{s} and
related matters. No failure on your part to exercise, and no
delay by us in exercising, any right under this Agreement will
operate as a waiver thereof; nor will any single or partial
exercise by us of any right under this Agreement preclude
any other or further exercise thereof, or the exercise of any
other right, by us under this Agreement.

38. No Assignment:

Neither the Appticant, nor any Owner, Cardholder or Signing
Authority has the right to assign or transfer this Agreement,
any Card or Account, to enyone eise. If a transfer or
assighment takes place, this Agreement will be terminated
unless wa state, in writing, that it is not terminated.

38, Your Choice of Language:

When you applied for an Account, vou indicated whether you
wanted us to communicate with you in English or French, We
will respect your choice in all our correspondence with you. If
you would like a copy of this Agreement in the other
language or would otherwise prefer to deal with us in the
other language, you will et us know,

40. in Quebec:

You have aexprassly requested that this Agreement and alf
related documents, including, but not lmited to, notices, be
drawn up in the English languags. Vous avez expressément
demandé que ce contrat et tout document y afférent, vy
compris tout avis, solent rédigés en langue anglaise.

41, How to Contact Us:

if you need help or have questions about the Account, call us
toll-free at 1-800 ROYAL® 1-2 (1-800-769-2512) during
regular business hours,
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42. Additional Access to Account:

We authorize any individual holding a businass client card or
business client identification number (B.C.L.N.}, issued by us
in the name of the Applicant, to obtain advances from the
Account, to transfer and deposit funds to the Account and to
obtain information about the Account and transactions on the
Account by using such business client card or B.C.LN, in
accordance with the tarms of the agreements governing the
use of such business client card or B,C.[.N.

43, Collection, Use and Disclosure of Information:

For purposes of this Section: {f) "Customer" means the
Applicant, its Owners and/or its Signing Authorities; and
(ii} "HRepresentatives" mean directors, officers, employees,
signing authorities, agents, contractors, subcontractors,
service providers, consultants, internal or external auditors,
legal or other professional advisors,

This Section describes how we collect, use and disclose
Customer information in connection with the Account.
I. Collecting Information

We may collect and confirm financial and other information
about Customer during the course of our relationship with
Customer, including information:

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

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

iii. provided on any application for products or services;
iv. for the provision of products or services; and

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

inciuding

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

Customer acknowledges receipt of notice that from time to
time reports about Customer may be obtained by us from
credit reporting agencies.
fi. Using Information
All information collected by, and provided to us may be used
and disclosed for the following purposes:

i. to wverify Customer's identity and investigate its

background;

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

ili. to understand Customer's financiat situation;

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

v, to help us better understand the current and future
needs of our clients;

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

vii. to help us better manage our business and our
relationship with Customer;

viii, to operate the payment card network;
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iX. to maintain the accuracy and integrity of information
heid by a credit reporting agency; and

X. as required or permitted by law.

For these purposes, we may (i} share the information with
other persons, including our Representatives and regulators;
(i) share the information with other financial institutions and
persons with whom Customer has financial or other business
dealings; and (i) give credit, financial and other related
information to credit reporting agencies who may share it
with other persons. In the event information is used or shared
in a jurisdiction outside of Canada, the information will be
subject to, and may be disclosed in accordance with, the
faws of such jurisdiction. At Customer's request, we may
give the information to other persons.

We may also use the information and share it with our
affiliates to: {i} manage our risks and operations and those of
our affiliates; (i) comply with valid requests for information
from regulators, government agancias, public bodies or other
entities who have a right to issua such requests; and {iif) let
our affiliates know Customer’s choices under “QOther Uses”
below for the sole purpose of honouring Customer’s choices.

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

Il Other Uses

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

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

ii. where not prohibited by taw, referring Customer to our
affiliates and for our affiliates to promote products and
services that may be of interest. Customer
acknowledges that as a resuit of such sharing, we and
our affiliates may advise each other of the products or
sarvices provided; and

fii. if Customer deals with our affiliates, we and our
affiliates may, where not prohibited by law, consolidate
all of the information we have with information any of
our affiliates has about Customer in order to manage
the business of, and relationships with, us and our
affiliates.

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

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

IV, Online Activity

Online activity information may also be cotlected in public and
secure websites owned or operated by us 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, 1o understand its
interests and needs, to provide a customized online
experience, and to communicate to the Customer information
about the products or services. The Customer may choose

not to have this information collected or used for the enline
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personalization purposes described in  this Ssection by
contacting us.

V. Contact Us

Customer may obtain access to personal information we have
about any of them at any time, including to review its
content and accuracy and have it amanded as appropriate,
except to the extent access may be restricted as permitted or
required by law. To request access to personal information or
to request that Customer's information not be used for
"Other Uses”, contact Customer's main branch or call us tolt
free at 1-800 ROYAL® 1-1 ({1-B00-769-2511). More
information about our privacy policies may be obtained by
asking for a copy of the "Financial fraud prevention and
privacy protection” brochure, calfing the toll free number
above or visiting our website at
www rbc.com/privacysecurity/ca/,

Vi. Personal Information

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

VIi. Other Persons

We are not responsible for any loss that occurs as a result of
any use, including any unauthorized use, of information by
any person, other than us and our HAepresentatives to the
extent agreed by us in this Agreement.

VI, Consents, ete.

The Customer confirms that any necessary consent,
approval, or authorization of any person has been obtained for
the purposes of collecting, using, and disclosing their

Signed as of the 13th day of Mav ,_2016

fMonih, Year

L e

INITLAL

J & R TRANSPORT INC. |
’3’6“%
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information in accordance with this Agreement and appficable
laws.

IX. Additional Consent

The Customer's consents and agreements in this Agreement
are in addition to any other consant, authorization, or
preference of the Customer regarding the collection, use,
disclosure, and retention of information,

X, Our Information

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

XI. Remedies

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

{PRINT} Applicant’s lagal business name {Name of the sole proprietor, partnership or corparation)

c Tobuade. CA

Name of Owner: S).ﬂ__-; 1a2) A2 DQ_,Q S?N/l.

Titfe: )\1 *’;’F’TDP‘\

Per:

Name of Owner:

Title:

Per:

Name of Owner:

Title:

{*1/WE have atthority to bind the Applcant.}

{*I/WE agree to be jointly and severally lin Quebec, solidarily) liable with the Applicant and the Cwner(s}.)

@)™ Trademark(s) of Royai Bank of Canada. RBC and Royat Bank are registered trademarks of Royat Bank of Canada.

% Alf other trademarks are the property of their respective awners.
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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 terms under which each
Cardholder may use their Card. Please read it carefully.

This Agreement replaces all previous RBC Royal Bank Business Credit
Card {corporate liability), RBC® Visat CreditLine for Small Business™,
and RBC Business Cash Back Mastercard credit card agreements, and

* constitutes the complete agreement between you and us with respect to
the Account(s) and the Card(s). .

If you have also signed the RBC Rayal Bank Master Client Agreement
for Business Clients (“MCA”) and there is incansistency between this
Agreement and the MCA, this Agreement will prevail to the extent of any
inconsistency.

1. Definitions and Interpretation

Here are the definitians of some of the words used in this Agreement.
The words are in their singular form, but the definitions also apply to the
plural form of the words.

B n? &
3

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

"o
’

“you” or “your” means the Applicant;

“Account” means an account that we have opened in the name of the
Applicant, under which Cards may be issued to Cardholders, and to which
Debt may be charged. All Cards that we issue to Cardholders under an
Account form part of the Account. For the Avion® Visa Infinite Businesst,
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 “Account” and “Card” may be
used interchangeably in this Agreement in some instances. A separate
Account is opened for each Business Card Product, and the Applicant can
have mare than one Account;

“Account Credit Limit” means the maximum amount of Debt that can
remain outstanding and unpaid on an Account;

“Account Documentation” means any document relating to an Account
that we may send to you andjor to Cardholders from time to time, including
Account Statements, changes to the Agreement or pricing changes, an
insert enclosed with a paper Account Statement or information provided
on an Account Statement, legal and regulatory informatian that we may
be required by law to send you or, with your consent, any marketing offer;

“Account Statement” means the mont/hly written statement(s) of the
Account, either in paper or electronic format;

‘Agreement” means this RBC Royal Bank Business Credit Card Agreement
and, for the Avion Visa Infinite Business, Avion Visa Business, Visa
Business and Visa Business Gold card products only, the Liability waiver
Program Description provided to you at the opening of the Account.
A copy of the Liability Waiver Program Description is also available at

www.rbcroyalbank.com/credit-cards/documentation.html;

"Applicant” means the legal entity identified on an application for a
Business Card Product;

“ATM” means an automated teller machine;

“Business Card Product” means an RBC Royal Bank business card
product, including the RBC Avion Visa Infinite Business {“Avion Visa
Infinite Business”), RBC Avion Visa Business {“Avion 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 Back Mastercard {“Cash Back Mastercard”) card product.
We may change this list at any time;

“Card” means any physical (i.e, plastic) credit card issued to a Cardholder
in accordance with this Agreement and the associated Card Information;

“Card Credit Limit” means, for the Avion Visa Infinite Business, Avion Visa
Business, Visa Business and Visa Business Gold card products only, the
maximum amount of Debt that can remain outstanding and unpaid on a
Card;

“Cardholder” means an individual to whom a Card is issued at the
request of the Applicant, whose name is embossed on the Card and who
has been authorized by the Applicant to make Purchases and/or incur
other charges with the Card or the associated Card Information on behalf
of the Applicant;
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“Card Information” means information about a Card including the Card
number, the three-digit security code on the back of the Card and the
expiry date; .

“Cash Advance” means an advance of cash that is charged to an Account
through any eligible means, including a cash withdrawal, a balance
transfer, a Cash-Like Transaction or a bill payment (that is not a pre-
authorized charge that is set up with a merchant) from an Account;

“Cash Advance Interest Rate” means the annual interest rate applicable
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 cash and that we treat as a Cash Advance, including a money
order, awiretransfer, a traveller’s cheque or a gaming transaction (including
betting, off-track betting, race track wagers and casino gaming chips);

“Debt” means, on any day, the total amaunt owing to us with respect to
an Account. The Debt is made up of all amounts charged to the Account,
including Purchases, Cash Advances, interest and Fees;

“Electronic Channels” means any communication method permitted by
us from time to time, including computer, tablet, telephone, cell phone,
smart phone, Internet, email, personal digital assistant, facsimile or other
method of telecommunication or electronic transmission;

“Fee” means afee that applies to an Account, as set out in this Agreement
or In any other Account Documentation that we may send to you and/or
Cardholders from time to time;

“Grace Period” means the number of days between the last Statement
Date and the Payment Due Date for an Account. For CLSB, there is no
Grace Period;

“Interest Rate” meons either the Cash Advance Interest Rate or the
Purchase Interest Rate, and “Interest Rates” means both the Cash
Advance Interest Rate and the Purchase Interest Rate;

“Introductory Interest Rate” means a special low Interest Rate that we
may offer to you at the opening of your Account. Only new Accounts may
be eligible 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 and Visa Business Gold card products only, in force from
time to time;

“Minimum Payment” means the amount, indicated as such on an Account
Statement, that you have to pay each month in order for your Account to
remain in good standing;

“New Balance” means the eamount, indicated as such on each Account
Statement, that is made up of all Debt incurred on the Account up to the
Statement Date;

“Payment Due Date” means the date indicated as such on each Account
Statement;

“Personal Authentication Information” means a PIN or any other
password or information that you create or adopt to be used to
authenticate your identity in relation to your Account, or that Cardholders
create or adopt to be used to authenticate their identity in relation to
their Card. Other examples of Personal Authentication Information may
include token, access code and identification number that may be used
or required for Internet or other transactions;

“PIN” means the four-digit personal identification number used by a
Cardholder to perform certain transactions using their physical Card (i.e.
plastic), including Purchases at points of sale and cash withdrawals at
ATMs;

“Prime Interest Rate” means the annual rate of interest that we announce
from time to time and post at our branches and on our website at
www.r] bank s as a reference rate for determining interest
rates on Canadian dollar commercial loans in Canada;

“Promotional Interest Rate” means a special low Interest Rate that we
may offer to you periodically after your Account has been opened;

“Purchase” means a purchase of goods or services (or both) that is
charged to an Account;

“Purchase Interest Rate” means the annual interest rate applicable
to Purchases. The Purchase Interest Rate is indicated on each Account
Statement;



“Service Administrator” means any individual you have designated as
such;

“Signing Authority” means any individual designated by you, in the way
that we require the designation to be made, as being authorized to act
and make financial decisions on behalf of the Applicant, including signing
this ogreement, opening an Account, asking for additional Cards on an
Account or asking for an Account Credit Limit increase;

“Statement Date” means the last day of the Account Statement period
for which an Account Statement is produced;

“Terms of Use” means the Visa Spend Clarity Terms of Use ond/or Terms
and Conditions, established by Visa, 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 eoch authorized user of Visa Spend Clarity designated ond
enrolled by the Applicant;

“Visa” means Visa Canado Corporgtion, Visa Inc., Viso Internotional
Service Association, Visa Worldwide Pte Limited, and Visa US.A. Inc.
including their subsidiaries andfor their affiliated entities; and

“Visa Spend Clarity” means the online tool provided by Visa, which
enables Avion Visa Infinite Business Applicants to self-manage (o) 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 spending controls, category controls and
locotions controls.

2. Express Consent

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

IFyour Business Cord 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
be governed by the terms set out in this Agreement, and sendreplacement
Cards to Cardholders.

For greater certainty, should any of these events occur, you will not have
to re-sign an Agreement.

By signing the Agreement, you confirm that you (a) have read the
Agreement, (b} agree to and accept all of its terms, (c) consent Lo being
provided with the Account(s) and the Card(s), ond {d) request the benefits
and services that are automatically provided with the Business Card
Product(s), effective as of the dote that you sign the Agreement,

If you were not required to sign the Agreement, because you applied for a
Business Card Product digitally or orally, the signature, activation or use
of a Card or the associated Card information by any Cardholder on the
Account confirms that you (a) have received and reod the Agreement, {b)
agreeto ond'accept all of its terms, (c) consent to being provided with the
Cord(s), and (d) request the benefits and services that are automatically
provided with the Business Card Product, effective as of that date.

The signature, activotion or use of the Card or the associated Card
Information by a Cardholder in his or her name, confirms that such
Cardholder (a) has received and read the Agreement, {b) agrees to and
accepts alf of its terms, and (c) cansents to being provided with the Card,
effective as of that date.

It is your responsibility to ensure that each Signing Authority and
Cardholder receives a copy of this Agreement and any replacements
of, or amendments ta, this Agreement, as well as any notices that
affect the use of the Cards or the Account(s). You are also responsible
for ensuring that all Cardholders comply with the applicable terms
and conditions of this Agreement.

3. General Terms

Different types of Business Card Products come with different benefits
and services, which we may change at any time. Some of the benefits and
services are provided by third parties. These third parties, and not us,
are responsible to you and the Cardholders for the benefits and services
offered or provided by them.

Optional features may be available at an additional cost to you. If you
request any of these optional features, we may send you a seporate
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agreement outlining any additional terms and conditions for the optionol
feature(s).

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

You confirm that all informotion provided to us regarding the Applicant’s
ownership, control and structure is true, complete and accurate in all
respects.

You must promptly give us up-to-date credit and financially related
information obaut 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 Opening/Card Issuance :

(0) Applicable to the Avion Visa_Infinite Business. Avion Visa

Busi isa Busine isa Busin Id card pr t
At your request and subject to our approval, we will open an Account and
issue a Card to the individual{s) that you designate.

The maximum number of Cards that can be issued per Avion Visa Infinite
Business Account is ten (10).

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

(b) Applicable to the C1SB and Business Cash Back Mastercard
t

At your request and subject to our approval, we will open an Account and
issue a Cord to the individuol(s) that you designate. The maximum number
of Cards that can be issued per Account is two (2), and each Cardholder
must have ownership interest in the Applicant. Ifthe Applicant is a not-for-
profit organization, each Cardholder must be a directorfofficer.

5. Credit Limits

{a) icable to Avion Vi inite Bu Visa B

H - nd Vi . "
If you have 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 prior notice.

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

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

We will indicate the Card Credit Limit on the documents accompanying
each Card when it is issued, and on each Account Statement.

Each Cardholder must observe their Card Credit Limit. The amounts owing

.on a Card must not exceed the Card Credit Limit. Hawever, we may (but

are not required to, even if we have done so before) permit the amounts
owing on a Card to exceed the Card Credit Limit from time to time. We
may, at any time, refuse to permit the amounts owing on a Card to exceed
the Card Credit Limit and require you to pay any amounts which exceed
the Card Credit Limit immediately. When the amounts owing on a Card
exceed the Card Credit Limit at any time during the Account Statement
period, an “Overlimit Fee” wilt be charged to the Account.

We may reduce the Account Credit Limit and/or o Card Credit Limit for
a particular Card, without notice, including if you consistently make late
payments — or no paymenits ot all — or where there is a risk of loss to us,
including e deterioration due to credit quality.

(b) Applicable to C1SB and Business Cash Back Mastercard card
An Account Credit Limit will be set for the Account. We may change the
Account Credit Limit from time to time, without prior notice.

We willindicate the Account Credit Limit on the documents accompanying
each Card when it is issued, and on each Account Statement.

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 time.

We may, at any time, refuse to permit the Debt to exceed the Account
Credit Limit and require you to pay any amounts that exceed the Account
Credit Limit immediately. When the Debt exceeds the Account Credit Limit
at any time during the Account Statement period, an “Overlimit Fee” will
be charged to the Account.
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We may reduce the Account Credit Limit, without notice, ifyou consistently
make late payments — or no payments at all — or where there is a risk of
loss to us, including a deterioration due to credit quality.

6. Account and Card Use
6.1. General

A Card can only be used by the Cardholder in whose name it has been
issued. Cardholders can use their Card and/or Card Information for any
permitted purpose, including:
(a) making Purchases, whether they buy in person, over the phone,
on the Internet or by mail order;
(b} making cash withdrawals at one of our branches, at another
financial institution or at an ATM; and
{c) takingadvantage ofabalance transfer offer (ifandwhenavailable)
by transferring all or part of a balance they owe elsewhere to the
Account, through our digital banking services or by calling our
Cards Customer Service at1-800 ROYAL® 1-2 (1-800-769-2512).

You are responsible for obtaining such agreements or commitments that
you consider appropriate from Cardhoiders with respect to the use of
their Card, including to ensure that the Card will not be used to purchase
or pay for gambling, online gaming, llicit drug transactions or for any
other illegal, improper or unlawful purpase, or if it has expired. We may
refuse to authorize any other types of transactions at our discretion.

6.2. Debt Incurred Using Card Information

When a Cardholder incurs Debt without having presented their Card,
such as when making a Purchase over 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 draft or receipt, or
entered their PIN.

6.3. Cash Advances

Interest is always charged on a 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 are treated as
Cash Advances:

(a) When a Cardholder makes a cash withdrawal from the Account
at an RBC Royal Bank branch or ATM, or at any other financial
institution’s branch or ATM;

When a Cardholder takes advantage of a balance transfer offer
by transferring all or part of a balance they owe elsewhere to
the Account, through our digital banking services or by calling
1-800 ROYAL® 1-2 (1-800-769-2512);

When a Cardholder makes a bill payment from the Account or
transfers funds from the Account to another RBC Royal Bank
banking account, at one of our branches or 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 merchant will usually be treated
as Purchases, not as Cash Advances, and we will not charge
interest from the transaction date); and

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

(b

-~

(c

(d

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

6.4. Expiration, Reissuance and Replacement of Cards

The Card expires at the end of the month indicated on the Card.
Cardholders must not use their Card or Card information if their Card has
expired or after this Agreement is terminated. If anything is charged to a
Card after the Card has expired or this Agreement is terminated, you are
still responsible for and must pay the Debt.

A reissued or replacement Card will be sent before 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 Cancellation/Revocation or Suspension of Use

The Applicant may cancel a Card by giving us a notice to cancel the Card.
Except as otherwise set out in this Agreement, you will be liable to us for
all Debt resulting from the use of the Card untif we receive such notice of
cancellgtion.
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If the odounts 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 is paid in full.

We may‘revoke or suspend a 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 a
Cardholder, we will reduce the balance owed by the amount of the credit
or refund. However, if interest and/or Fees have been charged as a result
of the transaction, we will not refund the interest and/or the Fees.

If a Cardholder uses their Card or the associated Card Information for a
transaction in a foreign currency, and the merchant gives the Cardholder
a refund, the two {2) transactions {the charge and the credit) will not
exactly 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 ar the associated Card Information, you must still pay all Debt
as required by this Agreement and settle the problem or dispute directly
with the store or merchant.

In some circumstances, we may be able to provide assistance in resolving
disputed transactions. If you wish to discuss a dispute, you may contact us
toll-free during regular business hours at 1-800 ROYAL® 1-2 (1-800-769-2512).

We will not be responsible if a Card is not honoured by a merchant at any
time and for any other problem or dispute you or a Cardholder may have
with a merchant.

6.8. PIN and Other Personal Authentication Information

We will provide each Cardholder with a PIN for their Card and include
instructions on how to change it in a document accompanying the Card.
We will treat the PIN as the Cardholder’s authorization whenever it is
used with the Card. Any transaction made using the Card with the PIN,
including certain types of Cash Advances, will have the same legal effect
as if the Cardholder signed a sales draft.

Protecting the security of Accounts and Cards is important. Each
Cardholder must protect the security of their Card by (a) keeping their
Card Information confidential and secure at ail times, and (b} keeping
their Personal Authentication Information confidential, secure, and
separate from their Card at all times.

Cardholders must select Personal Authentication Information which
cannot be easily guessed. A combination selected from their name, date
of birth, telephone numbers, address or social insurance numbers must
not be used for Personal Authentication Information.

No one but the Cardholder is permitted to know or use their Personal
Authentication Information, including authentication information that
may be used or required for Internet transactions or other transaction
types. Each Cardholder must keep that authentication information
confidential and separate from their Card as weli.

In addition 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 Personal Authentication information.

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

The Cardholder must inform us immediately if:

{a) their Card is lost, stolen or has never been received by the
Cardholder after it has been requested by the Applicant or the
Cardholder;

(b} the Cardholder suspects that their Card is missing;

(c) the Cardholder suspects that someone else may 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 our 24-hour toll-free number at 1-800-361-0152. If the Cardholder
is outside North America, the Cardholder can 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
prevent the use of the Card, Card information and Personal Authentication
Information, and you will not be liable for any unauthorized use following
the receipt of such report.

Also, if we suspect unauthorized or fraudulent use of a Card or the
associated Card Information, we may block the Card and prevent the use
of the associated Card Information withaut 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 and/or Persanal Authentication Information means use by
a person, other than the Cardholder, who does not have actual, implied
or apparent authority for such use, and from which neither you nar the
Cardholder receives any benefit.

If @ Card, Card Information and/or Personal Authentication information
is used in an unauthorized manner, you will not be fiable for those
unauthorized charges provided thatthe Cardholder (a) 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 safeguard
their Card Information and/or Personal Authentication Information in
the manner set out in this Agreement, ar as we may otherwise advise
Cardholders from time to time, and (b) the Cardholder fully coaperotes
with our investigation.

Youwill, however, remain fully liable for alt Debtincurredin connection with.

an unguthorized use af the Card or the associated Card Information if the
Cardholder (a) contributed to the unauthorized or fraudutent use of the
Card or the associated Card Information, or otherwise permitted access
to the Account, (b) voluntarily disclosed their Personal Authentication
Information, (c) failed to inform Royol Bank promptly that their Card had
been lost, stolen or remained unreceived, (d) failed to inform Royal Bank
promptly that they suspected that (i) their Card was missing, (ii) someone
else may know their Personal Authentication Information, or (iii) the Card
or the associated Card Information was being used by a person other
than the Cardholder, or (e) allowed any other person to use their Card or
the associated Card Information.

7.3. Unauthorized 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 liability for
certain unauthorized charges incurred by a Cardholder, as set out in the
Liability Waiver Program Description.

The Liability Waiver Program is made available at no cost to you, and you
will abide by the provisions of the Liability Waiver Program Description, in
effect from time to time.

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

8. Account Statement, 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 no 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 Business and Visa
Business Gold card products, directly to Cardholders, at your request. If
the date on which we would ordinarily 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 day. The Payment Due Date
will be adjusted accordingly.

When available, you may choose Lo receive the Account Statements
and Account Documentation through Electronic Channels. In that case,
the Account Statement and Account Documentation will only be made
available to the Applicant and will not be sent directly to Cardholders.

Each month, you will ensure that you promptly examine the Account
Statement and each transaction, interest Rate, charge and Fee recorded
in it. Ifiyou think there 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 Rate, charge and Fee
appearing on such Account Statement.

9. Payments
9.1. Responsibility for Making Payments

Itis your responsibility to ensure that your payment is received by us for
credit to the 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 be made on each Account.

9.2. How to Make a Payment

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

Payments sent to us by moil or made through another financial institution’s
branch, ATM or digital banking services may take several days to reach
us. A payment is not credited to the Account and daes not autamatically
adjust the available Account Credit Limit ar Card Credit Limit until we
have processed the payment. It may take several days to adjust the
available Account Credit Limit or Card Credit Limit depending on how the
payment is made. To ensure that a payment is credited to an Account and
automatically 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
local time on that business day at one of our branches or ATMs in Canada,
or through our telephone or digital banking services. Branch payments
must be made by the branch closing time if it is earlier than 6:00 pm.

You can also ask us to process your payments on the Payment Due Date
each month as a pre-authorized debit (“PAD") from a deposit account
in Canada, in Canadian dollars, with us or another financial institution
that you designate for that purpose. You may choose to pay the Minimum
Payment or the New Balance indicated on yaur Account Statements. If you
askus toautomatically process payments in this manner, youwill bebound
by the terms and conditions set out in Rule H1 of the Rules of Payments
Canada, as amended from time to time, as well as this Agreement. In
addition, you agree to waive any pre-notification requirements that exist
where variable payment amounts are being authorized. You may notify
us at any time that you wish to revoke your authorization for a PAD and,
provided that we have received such notice at least five (5) days before
your next scheduled payment, we will not process it. A PAD may, under
certain circumstances, be disputed for up to ninety (90) days.

The Rules are available for your review at payments.cq.

You are not permitted to make a payment exceeding a Card Credit Limit
unless the Debt owing on the Cord at the time of payment is more than the
Card Credit Limit. You are not permitted to make a poyment exceeding the
Account Credit Limit unless the Debt owing on the Account at the time of
payment is more than the Account Credit Limit. If you do make a payment

. that does exceed the Card Credit Limit or the Account Credit Limit, interest

will not be paid on the positive balance. Any positive balance is not
considered a deposit for the purpose of insurance given by the Canada
Deposit Insurance Corporation.

9.3. Minimum Payment and Other Payment Terms

(a) Except as otherwise set out in this Agreement, you may pay the
Debt in respect of each Account in full or in part at any time.
Except as otherwise set out in this Agreement, you must make
@ Minimum Payment by the Payment Due Date, equal to the
lesser of (i} for all Business Card Products except CLSB: $10.00,
plus interest, plus Fees or, for CLSB: $100.00, plus interest, plus
Fees, and (i) 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 amounts will be included in the Minimum
Payment amount.

You must also pay any amount that exceeds either the Account
Credit Limit or the Card Credit Limit immediately, even though
we may not yet have sent an Account Statement on which that
excess appears.

You must keep the Account up-to-date ot all times even if we are
delayed in or prevented from sending, for any reason, any one ar

(b,
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more Account Statements. You must contoct one of our branches
or our Cards Customer Service at 1-800 ROYAL®1-2 {1-800-769-2512)
at least once a month during such a delay or interruption to abtain
any payment information you do not have and need to know in
order for you to comply with your obligations under this Section.
If 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
processed, a “Dishonoured Payment Fee” will be charged and
Account/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 payment in full or as
being a settlement of a dispute will not offect any of Royal Bank’s
rights to payment 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 Accaunt 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 apply to CLSB, which
has no Grace Period.

The payment terms set forth in this Agreement supersede any
agreement with regard to payment terms established between
you and a seller or a supplier of goods or services, or any payment
terms that might be imputed to you under applicable law for goods
or services purchased using the Account.

(e

(g

(h

=

9.4, Payment Allocation

When you make a 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
starting with amounts bearing the lowest Interest Rate before amounts
bearing a higher Interest Rate.

If you pay more than the Minimum Payment, we will apply the amount
over the Minimum Payment to the remainder of the New Balance. If
the different amounts that make up the New Balance are subject to
different tnterest Rates, we wilt aliocate your excess payment in the same
proportion as each amount beors to the remainder of the New Balance.
If the same Interest Rate is applicable to both a Cash Advance and a
Purchase, we will apply your payment against the Cash Advance and the
Purchase in a similar proportionate manner.

If you have paid more than the New Balance, we will apply any payment
in excess of the New Balance to amounts that have not yet oppeared on
your Account Statement in the same manner as set out above.

Credits arising from returns or adjustments are generally first applied to
transactions of o similar type, second to any interest and Fees, and the
remainder to other Debt owing in the same manner as we opply payments
in excess of the Minimum Payment.

9.5. Recurring Payments

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

9.6. Liability for Debt

Except os otherwise set out in this Agreement and, for the Avion Visa
Infinite Business, Avion Visa Business, Visa Business and Visa Business
Gold cord products only, except as 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 hos incurred it, ond
even though we moy send Account Stotements to Cardholders ond not to
you. We will however provide Account Stotement(s) or other informotion
about that Debt to you at your request. The Applicant is liable to us for
everything else it has agreed to in this Agreement.

118

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

if there is ony 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 or entered into.

We may apply any money the Applicant has on deposit with us or with any
of our affiligtes 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 Statement.
They are expressed as annual percentage rates. The standard Interest
Rates are indicated in the chart outfined in the “Standard Annual Fees,
Grace Period and Interest Rates” Section of this Agreement. If you are
taking advantage af any special offer, the Interest Rates may be different
than those indicated in the chart. The Interest Rates may change from
time to time.

10.2. Determination of Interest

(a) Applicable to all Business Card Products except CLSB

You can avoid interest on both Purchases and Fees by always paying the
New Balance in full on or before the Payment Due Date, every month.
The New Balance is indicated on your Account Statements and is made
up of all Purchases, Cash Advances, interest and Fees incurred up to the
Statement Date.

1f you do not pay the New Balance in full on or before the Payment Due
Date, you will lose your interest-free status for Purchases and Fees. If this
happens, you must pay interest an all Purchases and Fees indicated on
that month’s Account Statement, as well as interest on all new Purchases
and new Fees. Interest is calculated from the transaction date until the
day that we process your payment for the total amount that you owe. To
regain your interest-free status for Purchases and Fees, you must pay
the New Balance by the Payment Due Date. interest on previously biiled
Purchases and Fees that has accrued since the end of the last Account
Statement period, to the date payment in full of the New Balance is
received, will appear on your next month’s Account Statement.

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

(b) Applicable to CL.SB only

The Interest Rate(s) in effect for the entire period covered by an Account
Statement is calculated by taking our Prime Interest Rate in effect on
the first business doy 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 what your interest rate
premium is in a document accompanying each Card. Your Interest Rate
changes as our Prime Interest Rate changes. We will review your Account
and Interest Rates from time to time, and may decrease or increase
your interest rate premium gt any time. If we change your interest rate
premium, we will give you a thirty (30) days prior written notice of the
change.

We will charge interest on the amount of each 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 day
that we process your payment for the total amount that you owe.

(c) Applicable to all Business Card Products
Fees are treated in the some manner os Purchases for the purpose of

chorging interest. The transaction dote for o Fee is the date that the Fee
is posted to the Account.

We do not charge interest on interest.

We calculate interest daily; however we only add it to the Account monthly.
The amount of interest we charge is colculoted as follows:

+ We add the amount that you owe each day, and divide that totol
by the number of days in the Account Statement period. This is your
average daily balance; and



* We multiply the average daily balance 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 applicabie Interest Rate, we calculate the
amount of interest that you owe based on the average doily balances that
apply to each interest Rate.

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

10.3. Standard Annual Fees, Grace Periods and Interest Rates

The following provides some guidance with respect to standard non-
refundable annual fees, Grace Periods and standard 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 fee is charged on the first day of the month following
the opening of the Account (whether or not the Card(s) is/are activated)
and annudally 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 if they do, we wili inform you
in advance.

. Grace
Business Card Non-Refundable :
Products Annual Fees Periods Interest Rates
{days)
. Each Purchase Cash
First Additional Interest Advance
Card Card Rate Interest
Rate
Visa CreditLine 50 $0 0 Prime+ Prime+
for Small Business 2.9%-11.9%12.9%-11.9%
Business Cash Back
Mastercard $0 $0 21 19.99% 2299%
Visa Business $12 $12 21 19.99% | 22.99%
Visa Business Gold* $40 $40 21 19.99% 22,99%
Avion Visa Business $120 $50 17 19.99% 22.99%
Avion Visa Infinite
Business $175 $75 21 19.99% 22.99%

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

10.4. Special Offers

We may make special offers to you from time to time, including
Introductory Interest Rate and other Promotional Interest Rate offers
that temporarily lower the Interest Rate applicable to a portion of the
Debt, such as when you make certain types of Cash Advances.

We sometimes make Introductory Interest Rate offers that apply to new
Accounts only. For example, we could offer a low Introductory Interest
Rate applicable to certain transactions for a limited period of time, such
as @ 3.9% Introductory Interest Rate on all Cash Advances for the first six
(6) months.

APromotional Interest Rate offeris an offer that we may periodically make
to you and that applies after your Account has been opened. For example,
we could offer a low Promotional Interest Rate applicable to certain
transactions for a limited period of time, such as a 2.9% Promotiona!
interest Rate on Balance Transfers for nine (9) months.

If we make you a 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 advantage of it, you will be bound by this Agreement and any
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additional terms that we set out in the offer. When a special offer that you
are participating in expires or comes to an end, its terms will end and the
terms and conditions of this Agreement will continue to apply, including
those related Lo Interest Rates and payments. The Account Statement will
indicate any Introductory Interest Rate(s) or Promotional Interest Rate(s)
that applies to the Account's New Balance, any remaining balances
associated with those rates, and when those rates expire. If any expiry
dote falls on o 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 until the next statement processing day.

10.5. Other Fees
(a) Cash Advance Fee

Applicable to all Business Card.

: Appliéabléto,CLSB
L Products except CLSB.

When a Cardholder obtains the
following types of Cash Advances

No additional charge for a Cash

Advance abtained from one of
at the standard Interest Rate or

our ATMs in Canada. ¢
at an Introductory Interest Rate
$3.50 for a Cash Advance # roble), 0$3.50

v if and when avai
gl;;?gl:gsefgc;\r_?ﬁrlmz&tg%r' n ee far each transaction will be

¢ harged to the Account, unless
Canada or for a Cash-Like cnargec - '
Transactian made in Canada. otherwise St‘?ted'
$5.00 far g Cash Advance (a) Acash withdrawal from

obtained from an ATM located E?g#:ﬁ::gﬁ%&leg:gfgn
outside Canada or for g Cash- ther financial instituti n
Like Transaction made outside ?\TM ir: Coonnca do_ns fution's
Canada. ' ’

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 account at one of
our branches or ATMs, or
through aur digital banking or
telephone banking services;

{c) ACash-Like Transaction from
the Account, in Canada.

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

(b

(b) Promotional Rate Fee

If a Cardholder takes advantage of a Promotional Interest Rate offer
during the promotional period (if and when available) by making a balance
transfer through our digital banking services or by calling 1-800 ROYAL®1-2
(1-800-769-2512), a fee representing up to 3% of the balance transfer
amount will be charged to the Account. The exoct Promotional 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) Overlimit Fee

If the balance exceeds the Account Credit Limit or the Card Credit Limit at
anytime during the Account Statement period, a $29.00 fee will be charged
to the 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 period if the balance remains over the Jimit. A maximum of one
Overlimit Fee per Account Statement period will be charged.

{(d) Dishonoured Payment Fee

If a payment is not processed because a financial institution returns a
cheque or refuses a pre-authorized debit, a $45.00 fee will be charged
to the Account on the date the payment reversal is posted. This fee is in:
addition to any fee charged by your financial institution for insufficient
funds in the Account.

(e} Account Statement Paper Copy Fee

For each paper copy of an Account Statement, or for the reprint of an
Account Statement, a $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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Statement update obtained from one of our branches i Cariada or at an
- ATMthat provides Accaunt Statement updates, a $1.50 fee will be charged
to the Account,

(F) Transaction Receipt Copy Fee

For a copy of any transaction receipt that relates to a transactian
appearing on the current Account Statement, no fee will be charged.

Otherwise, a $2.00 fee for each copy will be charged to the Account each .

time'the situation occurs: Receipt copies are not always available for
Purchases made using a Card with a PIN.

10.6. Foreign Currency Conversion

Alltransactions indicated.on an Account Statement are billed in Canadian
dollars. - '

The exchange rate indicated on your Account Statement, to six (6)
decimal places, is calculated by dividing the converted Canadian doliar
(CAD) amount, rounded to the nearest cent, by the transaction currency
amount. It may differ from the original benchmark rate becouse of this
rounding. The CAD amount charged to your Account is 2.5% over the
benchmark rate. Some foreign currency transactions are converted
directly to CAD, while others may be converted first to U.S. dollars, then
to CAD. In either case, the benchmark rate wil be the actual exchange
rate:applied at the time of the conversion, and is generaily set daily.
The originol benchmark rate at the time a tronsaction was coriverted
may. be obtained at visa.com/exchange, if set by Visa, or mastercard,
ca/currency-converter, if set by Mastercard. If you are paying'interest
on your Account; interest will also’be charged on the full value of your
foreign purchases, as determined by our exchange rate. If you have any
questions, please call us at 1-800 ROYAL® 1-2 (1-800-769-2512).

11. Visa Spend Clarity

| | th i ini i t

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

1.1. Applicant’s Acknowledgment

The Applicant acknowledges thot:

(@) Visa'Spend Clarity is provided by Visa and the Terms of Use have
been established solely by Visa, not by us;

information collected:by Visa in connection with the use of Visa
Spend Clarity will be used in accordance with Visa's privacy policy,
accessible at i ivacy-poli ;
all information and’datd contained in Visa Spend Ciarity remain
our-property;
we are not in any way responsible for the (un)availability of Visa
Spend.Clarity at any time, nor its accuracy thereof;
we are not in any way responsible for the reliability or accuracy of

‘any tax management tool(s).available through Visa Spend Clarity,
and- expressly disclaim all warranties in connection with any
tax calculation, estimation or information providéd by such tax
management tool(s). We do not provide tax, legal or accéunting
advice, and'the Applicant should consult its own professional
advisors before acting-or relying on any tox-related information

~ displayed in Visa Spend Clarity for tax reporting purposes;

(f) we specifically disclaim any implied warranty of merchantobility
ar fitness for a particular purpose of Visa Spend Clarity; and’

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

(b,
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{c

(d

(e

=

(8

11.2. Applicant’s Obligations

The Applicant will:
(d) create and implement a policy and controls concerning the use of
Visa Spend Clarity by the Users in order to:
(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;
(i) ensure alt Users maintain the confidentiality of all Viso Spend
Clarity credentials, including their passwords, User names
and other identification, if applicable;
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{iif} establish a methodology for adding or cancelling Users; and
(iv) ensure that all Users are familiar with the processes, required
file formats and procedures for 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 passwords, User names and
other identification, if applicable;
remain responsible for all 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 liable, as well as indemnify, us and hold us harmless from
and against all losses, including any losses, claims, damages
of any kind (inciuding direct, ‘indirect, special, incidental,
consequential or punitive), costs, fees, charges, expenses or other
ligbilities relating to the use of Visa Spend Clarity by the Applicant,
. the Users or any other person, and for all activities performed by
each such personin Visa Spend Clarity;
select French or English as the language of choice to be used while
using Visa Spend Clarity and be responsible for complying with
any applicable language laws;
{f) be responsible for loading certain organizational and other
Applicant-specific data into Visa Spend Clarity in a filé 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.

11.3. User’s Obligations

(b

A

{c

—
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Upan first log-in to Visa Spend Clarity, and from time to time thereafter
when prompted by Visa, each User will be asked to read the Terms of Use
and agfee with them. A User who does not agree with such Terms of Use
will not be able to access or use Visa Spend Clarity.

In addition, each User: .
(a) is responsible for complying with the Terms of Use, and Royat
Bank, the Appiicant or Visa may immediately revoke the access
_ to Visa Spend Ciarity of any User who does not comply with such
Terms of Use;
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 maintain the confidentiality of their Visa Spend Clarity
credentiols, including their passwords, User names and other
identification, if applicable; and
must maintain the. confidentiality of any information that Is
contained in.or retrieved from Visa Spend Clarity, such as, but not
limited to, data files and reports.

(b

~

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

Any Account Documentation, including Account Statements, notices and
disclosures, may be delivered usingone or ore means of communication, -
which may include (a) delivery in-paper form, (b) delivery in electronic
form using any Electronic Channel, or (c) posting on Royo! Bank’s website.

If we have important announcements to make, or important information
to communicote to you, about your Account(s) and/or your Business Card
Product(s), we will normally do so by adding o message to the Account -
Statement(s). Each month, when you receive your Account Statement(s),
youwill look for these messages and 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 poper form, and constitute
a “writing” for the purposes of applicable law. You waive any right to
raise a defense or a waiver of ligbility on the basis that o0 document was
accessed, sent, received, accepted, or processed through an Electronic
Channel, including on the basis that it was not “in writing”, or that it was
not signed or delivered.

- We may rely upon, and treat as duly authorized and binding on you, any

electronically authenticated documerit received through "Electronic
Channels ffom you. as applicable, or which appears to have been sent
by you. You will keep the originals of all documents transmitted to us by
facsimile or by using any other Electronic Channel, and will produce them
to us on request. - .



In order to communicate with us by Electronic Channels, you will be
instructed to comply with all security procedures, standards, and
other requirements prescribed by us from time to time. These security
requirements are intended to protect both of us, and you must take all
reasonable 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 of Information” Section below.

{a) Applicable to Avion Visa Infinjte Business, Avion Visa Business,
Even though we may issue a Card to some individual{s) at your request,
our primary business relationship is with you.

You will, prior to requesting the issuance of a Card for any individugl,
obtain the following information with respect to each such individual:
the legal first and last names, date of birth, personal home address and
personal telephone number. You must keep this information for at least
seven (7) years after a Cardholder's Card has been cancelled and provide
itto us, upon request, within thirty (30) days.

We will not ascertain the personal creditworthiness of any Cardholder by
obtaining credit bureau reports on them, at the time the Card is opened or
periodically thereafter. We may however make other inquiries or checks
about them as required by applicable law or regulation, for example, in
compliance with our anti-money laundering obligations.

Except as otherwise specified in this Agreement, 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 participant 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, approval or authorization from Cardholders for the purposes
of accessing, collecting, using, and disclosing their information in
accordance with this Agreement and applicable law.

{b) Applicable to All Business Card Products

Because you are liable for ail Debt charged to the Accaunt, any of you
will have access to any and all information concerning Cardholders’
use of their Card, including information pertaining 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 we collect, 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 acting
on a party’s behalf, and (c) “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 or ownership
interest.

14.1. Collecting Information

We may collect and confirm financial and other information about
the Customer during the course of our relationship with the Customer,
including information:

(a) establishing the Customer’s existence, identity {for example:
name, address, phone number, date of birth, etc.) and background;
related to transactions arising from the Customer’s relotionship
with and through us, and from other financial institutions;

{c) 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 and credit worthiness.

{b
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We may obtain this information from any source necessary for the
provision of any of our products or services, including from (a) the
Customer; (b) the Customer’s use of our products 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 governmentat bodies; and (h) references provided to us.

The Customer acknowledges receipt 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:

(a) to verify the Customer’s identity and investigate its background;

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

(c) tomaintain up to date records;

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

(e) tounderstand the Customer’s financial situation;

(f} to determine, and make decisions about, the eligibility of the
Customer or the Customer's affiliates for any of our products,
services, programs and promotions;

(g) to manage and administer loyalty programs and promotions;

(h) to help us better understand the current and 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

process transactions and resolve disputes;

to help us better manage our business and our relationship with

the Customer;

() to maintain the accuracy and integrity of information held by a
credit reporting agency;

(m) to create aggregated and anonymous information, statistics, and
reports and to generate data insights, analysis, and predictive
models; and

(n) as required or permitted by applicable law.

(

We may also use the information as described in the “Other Uses and
Disclosures of information” Section below.

14.3. Disclosing Information

We make the information available to our Representatives, who require
access for the purposes described above. Our Representatives are
required to maintain the confidentiality of the information.

We may also:

(a) share the information with other organizations (such as other
financial or lending institutions, or insurance companies), fraud
detection and prevention agencies, service providers, or regulatory
or governmental bodies to prevent, detect or suppress financial
abuse, fraud or other criminal activity, protect our assets and
interests,defend orsettle claims, manage risks and resolve disputes;
share the information with the operators and participants of
payment networks to process payments and other transactions,
manage risks, detect and prevent fraud, maintain up to date
records, resolve disputes and administer loyalty 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;
share your credit, financial and other related information with
credit reporting agencies for the purposes of maintaining the
accuracy and integrity of the credit reporting system. Credit
reporting agencies may share this information with others;
sharetheinformation, where permitted or required by law, such as
to comply with valid requests for information about the Customer
from regulatory authorities, government agencies, public bodies
or other entities who have a right to issue such requests, or to
collect a debt owed to us; and
(f) share the information in connection with the sale of all or part of

our business or assets.

(b

~

(c

(d

(e

-
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In the event the information is used or shared in a jurisdiction outside
Canado, the information will be subject to, and may be disclosed in
accordance with, the laws of such jurisdiction.

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

{a) manage our risks and operations and those of our affiliates,

{b) comply with valid requests for information about the Customer
from regulatory authorities, government agencies, public bodies
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 the Customer’s choices.

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

14.4. Other Uses and Disclosures of Information

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

{a) promoting any of our products and services, and pramoting
products and services of our affiliates or third parties that we
select, which may be of interest to the Customer;
where not prohibited by applicable law, sharing the information
with our affiliates for the purpose of referring the Customer to
them, and for ouraffitiates to promote other products and services
that may be of interest to the Customer. Customer acknowledges
that as a result of such sharing, we and our affiliates may advise
each other of the products or services provided; and
if the Customer deals with our offiliates, we and our affiliates
moy, where not prohibited by applicable law, consolidate alt of
the information we have with information any of our affiliates
have about the Customer, in order to manage the business of, and
relationships with, us and our affiliates.

b
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For the purposes described in sub-Sections (a) and (b) above, we and our
affiliates may communicate with the Customer through various channels,
including mail, telephone, computer or any other Electronic Channel,
using the most recent contact information provided.

The Customer understands that we and our affiliates are separate,

affiliated corporations. Our affiliates are engaged in the business of
providing any one or more of the following services to the public: deposits,

loans 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 or used
for these other purposes described above under the “Other Uses and
Disclosures of Information” Section by contacting us as 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,
and (c) we will share the Customer’s information with our affiliates for the
purpose of knowing and honouring the Customer’s choices.

14.5. Online Activity

Online activity information may also be collected in public and secure
websites owned or operated by or on behalf of us or aur 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 understand the Customer’s
interests and needs, to provide a customized online experience, and
to communicate to the Customer information about our products or
services. The Customer may choose notto have this information collected
or used for the online personalization purposes described in this Section
by contacting us as set out below.

14.6. Contact Us

The Customer may obtain access to its personal information with us atany
time, including to review its content and accuracy and have it amended
as appropriate, except to the extent this access may be restricted as
permitted or required under applicable law. To request access to personal
information or to request the Customer’s information not be used as set
out in the “Other Uses and Disclosures of information” or “Online Activity”
Sections, the Customer may contact the Customer’s main branch or
call us toll free at 1-800 ROYAL® 1-1 (1-800-769-2511). More information
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about our privacy policies may be obtained by asking for a copy of
the “Financial fraud prevention and privacy protection” brochure,
calling the toll free number indicated above, or visiting our website at
14.7. Personal Information

The parties will treat all personal information in accordance with
applicoble law. From time to time, we may request the Customer to take
steps, including the entering into of additional agreements, to ensure the
protection of personal information and compliance with applicabie law.
The Customer will promptly comply with these requests.

14.8. Other Persans

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

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

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

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 information is
not disclosed to any person except (a) to the 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
to treat same in accordance with terms substantially the same as in
this Agreement; (b} to the extent legally required, provided that, if not
legally prohibited, 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 anticipated breach by a party or its
Representatives of the confidentiality obligations under this Agreement,
irreparable damages may occur to the other party and the amount of
potential damages may be impossible to ascertain. Therefore, 6 party
may, in addition to pursuing any remedies provided by applicable law,
seek to obtain equitable relief, including an injunction or an order of
specific performance of the other party’s confidentiality obligations
under this Agreement.

15. Loyalty Programs
15.1. RBC Rewards Program

If your Business Card Product allows Cardholders to earn RBC Rewards®
points, which can be redeemed for merchandise, travel and other
rewards, you acknowledge that your participation, and the Cardholders
acknowledge that their participation (where applicable), in the RBC
Rewards program is subject to the RBC Rewards Terms and Conditions,
which are available for review at www.rhcrewards.com. Paper copies are
available upon request.

15.2. RBC Cash Back Program

If your Business Card Product allows you to earn back a certain
percentage of the total amount of eligible net Purchases charged to
the Account annually, as a credit to the Account, you acknowledge 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 Liability

We try to ensure that the Cards are accepted when presented, or that the
associated Card Information is accepted when used. However, we will not
be liable to you or any Cardholder for damages (inctuding special, indirect



or consequential damages) that may result if, for any reason, {a} a Cord
or the associated Card Information is not accepted, or {b) you or any
Cardholder is unable to access the Account.

17. Amending This Agreement

We may amend, supplement, restate, or otherwise change this Agreement
ot any time. If we do make a 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
least thirty (30) days before the change takes effect, by giving you notice
of the change(s) in any one or more of the following way(s): by (a) sending
you a notice by mail, (b} adding a message on the Account Statement(s),
(c) posting a notice on our website and/or digital channels, (d) sending
you a notice through Electronic Channel(s), () posting a notice in al of
our branches, or {f) displaying a notice at our ATMs. If we send you a
notice by mail, it will be directed to the Applicant’s address last appearing
on our records and it is your responsibility to ensure that each Signing
Authority (and Cardholders, where applicable) receive(s) a copy of such
notice. .

If any Account, Card or Card Information is used or if any Debt remains
unpaid.after the effective date of a change, it will mean that you have
agreed and consented to the change. If any change is not acceptable to
you, you must immediately stop using the Account and the Cards and
contact Royal Bank for assistance.

You agree to be bound by the latest version of this Agreement made
available from time to time on our website, or otherwise provided to you.
You agree to regularly review it, and to review any notice of change we
may give you, as outlined above.

The benefits and services that are automatically 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, without notice to you or any Cardholder.

18. Termination

{a) We or you may terminate this Agreement at any time by giving
notice of termination to the other party. We will direct our
notice of termination to the Applicant’s address last appearing
on our records. You will contact our Cards Customer Service at
1-800 ROYAL® 1-2 (1-800-769-2512) or visit your local branch to learn
how to provide your notice of termination.

(b) 1Fany one of the following events occurs, it will mean that you are
in default. We may terminate this Agreement immediately, without
giving you any prior notice, if:

i. youbecome insolvent or bankrupt;

ii. someone files apetition in bankruptcy against you;

ii. you make an unauthorized assignment for the benefit of your
creditors;

iv. you or someone else institutes any proceedings for the
dissolution, liquidation or winding up of your affairs;

V. you or someone else institutes any other type of insolvency
proceeding involving your assets under the Bankruptcy and
Insolvency Act or otherwise;

vi. you cease or give notice of your intention to cease to carry on
business, or make or agree to make a bulk sale of your assets
without complying with applicable law, or you commit an act
of bankruptcy;

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

viii. you make any statement or representation to us that is untrue
in any material respect when made; or

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

(c) If this Agreement is terminated, you must immediately pay all
Debt and ensure that each Cardholder destroys their Card.

{d) If you fail to comply with your obligations to us under this

Agreement, you will be liable to us for:

i. alicosts and expenses if we use a collection agency to collect
or ottempt to collect the Debt; and

ii. all court costs and reasonable legal fees and expenses {on a
solicitor-client basis) we incur through any legal procedures
to recover any Debt.
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19. Miscellaneous
19.1. Service Administrator

A Service Administrator is a person that you designate, in the 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 Rewards points if your Business Card Product
earns RBC Rewards points under the RBC Rewards program. A Service
Administrator is not authorized to perform financial transactions on
behalf of the Applicant such as opening an Account, asking for additional
Cards on an Account or for an Account Credit Limit increase.

19.2. Governing Law

This Agreement shall be interpreted and governed in accordance with
the faws of the province or territory in which the Applicant resides (or the
laws of the Province of Ontario if the Applicant resides outside Canada)
and the applicable laws of Canada. In the event of a dispute, you agree
that the courts in the province or territory where the Applicant resides
(or the courts in the Province of Ontario if the Applicant resides outside
of Canada) shall be competent to hear such dispute, and you agree to be
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 as a waiver thereof, nor will any
single or partiaf exercise by us of any right under this Agreement preclude
any 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 transfer or assignment takes place, this Agreement will be
terminated unless we state, in writing, that it is not terminated.

We may, at any time, sell, transfer or assign any or all of our rights under
this Agreement. If we do so, we can share information concerning your
Account(s) with prospective purchasers, transferees or assignees. In any
such case, we will ensure that they are 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 communicate with you in English or French..-we will
respect your choice 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 prefer to deal with us in the other language,
please let us know.

In Quebec: You have expressly requested that this Agreement and alt
related documents, including notices, be drawn up inthe English language.
Vous avez expressément demandé que ce contrat et tout document y
afférent, y compris tout avis, soient rédigés en langue anglaise.

19.6. Additional Access to Account

We authorize any individual holding a business client card or business
client identification number (“B.C.I.N."), issued by us in the name of the
Applicont, to obtoin advances from the Account, to transfer and deposit
funds to the Account and to obtain information about the Account and
transactions on the Account by using such business client card or B.C.I.N.
in accordance with the terms of the agreements governing the use of such
business client card or B.C.LN.

19.7. How to Contact Us

If you need help or have questions about your Business Cord Product,
your Account or your Card(s), piease 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-free at 1-800-769-25T1
at any time, (b) contact us at Client Care 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 complaint resolution process is explained in
our brochure “How to Make a Complaint”. You may obtain a copy of this
brochure at any of our branches, by calling the toll-free number indicated

above, or online at www.rbc.com/customercare.
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The Financial Consumer Agency of Canada (“FCAC”) supervises all
federally regulated 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 to
a violation of a federa! 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-acfe.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 automatically 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 be?ow, each of these
Signing Authorities confirms having the power and authority to sign the
Agreement on behalf of the Applicant and to Iegollylbind 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

June

Signed as of the 02 day of

Nllonth

[

J & R TRANSPORT INC.

Applicant’s fegal business name |

)
Signature: . )

name:  JALWINDER BRAR
Tite: Owner/ signing officer

Signature:

Name:

Title:
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Signature:

Name:

Title:

Signature:

Name:

Title:

Royal Bank

® /™ Trademark(s} of Royal Bank of Canada. RBC ond Royal Bank are registered trademarks of Royal Bank of Conada.

+ All other trademarks ore the property of their respective owner(s).

VPS109598

80450 (06/2022)
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Royal Bank of Canada

Master Lease Agreement
(Common Law}
Lessee No: 320584419

This Master Lease Agreement (the "Master Lease Agreement’)made as ofthe 17th day of July, 2023 between

ROYAL BANK OF CANADA

Address:
5575 North Senvice Rd,
Suite 300,
Burlingfon, Onfario
L7L &M

Lessorand Lessee agree as follows:

1. Leasing of Equipment

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

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

1.3 Lessee will provide Lessor with a copy of the inwice for
each item of Equipment If Lessee has purchased the
Equipment on behalf of Lessor, Lessee shall cause the
purchase inwoice to be addressed to Lessor. Paymentwill be
made by Lessor to the seller directly.

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

1.6 Lessor shall have no responsibility under any purchase
order or any purchase or license agreementor anyLeasing
Schedule if Lessee does notacceptine Equipmentand sign
and deliver to Lessor the Leasing Schedule(s) and
acceptance certificate for that Equipment. Any agreement
with the seller of the Equipment will include a provigion to
this effect.

1.6 Each Leasing Schedule shall constitute a separate lease
(each, a "Lease”) of the Equipment described in the Leasing
Schedule but incorporating the terms of this Lease
Agreement. In the event of a conflict between the terms of
this Lease Agreement and any Leasing Schedule with
respect to any Lease, the terms of the Leasing Schedule
shall govern.

1.7 Terms not otherwise defined herein shall hawe the same
meaning ascribed under the Leasing Schedule.

2. Payment of Equipment Cost

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

3. Rental

31 Lesses shall payto Lessor the rental payable, as set outin
the relevant Leasing Schedule. The Total Monthly Rental
Installmentsetoutin each Leasing Schedule is refarred to in

("Lessar”) and
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J & R TRANSPORT INC. (‘Lessee"}

Address:
58 RAVENCLIFFE CRT
BRAMPTON, Ontario
L6X 4N9

this Lease Agreementas an “Instaliment”. The first
Installmentis payable on the Commencement Date of the
Term and the lastof such Instaliments is payable on the
Termination Date of Term, all as setout in the relevant
Leasing Schedule. in no event shall the effective interest rate
payable by the Borrawer under any Facility be less than zsro.

4. Rent Payment

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

5. Ownership

3.1 Title to, ownership of, and property in, the Equipment shalt
at all tmes be and remain solely and exclusivelyin Lessor,
subject only to the rights of Lessee to use the Equipment
pursuantto the provisions ofthis Lease,and to purchase the
$ame pursuantto any option granted in the relevant Leasing
Schedule. Lessar may require plates or markings to be
affixed or placed at the sole costof Lessee on each item of
Equipment indicating Lessor as owner.

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

6. Personal Property

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

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

6.3 Solely for the purpose of and to the extent reasonably
necessary o protect the interest of Lessor as to its title and
first priority interestin the Equipment, and withoutelection or
admission thatthisAgreementorany Leasing Schedule is a
finance lease, Lessee grants a security interest in any
interest of Lessee in the Equipmentto Lessor.

7. License

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

shall not be liable for any damage done to those lands or
premises inexercising thoserights, save onlysuch dam age
as may be caused by the gross negligence or willful act of
Lesscrorits agents or servants; and

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

8. Exclusion of Representations and Warranties

8.1

82

8.3

8.4

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

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

Lesseeshall bear the risk ofanythet, loss or destruction of
or damage to any item of Equipment. Lessee acknowledges

that none of these ewenis will in any way affect its

obligations, which will continue in full force and effect, except
to the extent of any proceeds of any insurance maintained

by Lessee that are actually received by Lessor.

Lessee shall notexertor claim againstLessor anydefense,
write-off, set-off, claim or counterciaim to which Lessee may
be entitled against any supplier of Equipment, and no such
rightshall affect Lessee's obligations under anylLease.

9. Maintenance and Use

9.1
(@

®

9.2

Lessee will, at its ownexpsansa:

keep the Equipmentin good operating condition and repair
including, without limitation, the repair of any damage to the
Equipment, whatever the cost except for the repair of
ordinary wear and tear, provided that Lessee will repair
ordinary wear and tear if such repair is required to maintain
the Equipment in good-operating condition and repair; and
comply in all respects with all recommendations. or
requirements ofthe supplier(s) or manufacturer(s) regarding
the Equipment, as may be necessary to presene all
warranties.

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

10. Inspection
10.1 Lessor and its agents shall have the right to inspect the

Equipment at any reasonable time upon reasonable notice
to Lessee, and Lessee shall afford all reasonable facilities
required by Lessor or its agents for the purpose of
inspection, and for that purpose may enter any premises
where the Equipmentis located.

11. Insurance
11.1 As and from the earlier of the date upon which Lessor

@

acquires ownership of, or title to, the Equipment or the date
on which Lessee takes possession or control of the
Equipment, and thereafter throughout the term of each
relevant Leasing Schedule, Lessee shall, at its sole
expense:

place and maintain all risks property insurance on the
Equipment, in amounts satisfactory to Lessor, consistent
with Lessee's normal and usual practice for insuring
equipment of the same general classification. This
insurance shall specifically state by its wording or by
endorsement thatit:
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i) includes Lessor (as owner) as an additional named
insured, and

ii) includes a loss payable clause in favor of Lessor;

place and maintain comprehensive general liability

insurance, and automobile liabilityinsurance in the case of

leased licensed motor wehicles, with limits of liability

satisfactory to Lessor for injury to or death of any one or

more persons or damage to property. Said insurance shall

specifically state byits wording or byendorsementthatit

i} extends fo cover the liabilities of Lessee from the
use or possession of the Equipment,

ii) includes Lessoras an additional named ingured, and

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

Lessee shall supply Lessor with a certificate of insurance

or other evidence satisfactory to Lessor evidencing the

foregoing coverage and evidence of its renewal or

replacement from time to time, so long as any Leasing

Schedule remains in force and effect.

12. Taxes

121

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

13. Adverse Claims

13.1

(a)
{b)

{c)

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

gives Lessor notice of the adverse claim:

provides Lessor with an indemnity and collateral security,
both satisfactoryto Lessor,and

contests the adverse claim with all due dispatch.

14. Lawe and Regulations

14.1

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

15. Alterations

151

All alterations, additions or improvements made by Lessee
to the Equipment shall be at Lessee’s expense and shall
belong to and become the property of Lessor and be subject
to all the provisicns of this Leas e Agreement and the
relevant Leasing Schedule.

16. Loss of Equipment

16.1

Lessee shall bear the risks of (i) any total loss, or loss that
amounts, in the sole opinion of Lessor, to a total loss of
Equipment through theft, damage, ordestruction and (i) any
expropriation or other compulsory taking or use of
Equipment by any government or other authority {("Loss of
Equipment’). If a Loss of Equipment occurs, Lessee shall
pay to Lessor an amount calculated as the aggregate of (A)
all Installments which were to be paid during the remainder
of the Term, (B) any Instalments then owing and unpaid, and
(C) the Purchase Option amaunt, if any, (each of (4), (B).
and (C) as specified under the relevant Leasing Schedule)
and (D) all federal and provincial sales, goods
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21, Option to Purchase

211 If there is no Event of Default, Lessor hereby grants to
Lessee an option to purchase whatever title Lessor may
hawe to the Equipmentfor the purchase price and atthe time
ortimes set forth in the relevant Leasing Schedule.

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

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

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

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

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

22. Remedying Defaults

221 If Lessee shall fail to perform or comply with any of its
obligations under this Lease Agreement or any Leasing
Schedule, Lessor atits discretion maydo all such acts and
make all such disbursements as may be necessaryto cure
the default and any costs incurred or disbursements made
by Lessor in curing any such default shall be payable by
Lessee ondemand.

23. Indemnification

231 Lessee shail indemnify Lessor and save Lessor harmless
from and againstall loss, costs,dam age orexpense ofevery
nature and kind whatsoever sustained or suffered by
Lessor, or for which Lessor maybe or become liable,
rasulting from:

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

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

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

@ the failure of Lessee to comply with any of its obligations
under this Lease Agreement or any Leasing Schedule;
unless caused by the actor neglectof Lessor, its servants
oragents; or

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

24, Assignment of Warranties

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

261 Lessee shall defend and hold Lessorfree and harmless fom
any cost, loss, damage or expense suffered or incurred by
Lessor in any suit, proceeding or otherwise so far as the
same is based on anyclaim that the use or operation ofthe
Equipment by Lessee infringes any patent or copyright.

26. Overdue Payment

26.1 Any overdue payment shall bear interestatthe rate ofRoyal
Bank Prime InterestRate plus five per cent (5%) per annum
calculated monthly whether before or after judgement, from
the date itis due until paid.

27. Delivery atTermination

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

27.2 In the event that with or without the consent of Lessor,
Leasee remains in the possession oforuses the Equipment
after the expiration of the term of the Lease pertaining
thereto, all the provisions of the Lease shall apply thereto,
including the payment of rental and all other payments
required, unless and until the same has been surrendered
pursuant to the terms of this section, or Lessor has relieved
Lessee from its obligations under the Lease with respectto
the Equipment.

28. Notice

28.1 Any nofice required to be given hereunder shall be in writing
and may be personally delivered, sent by facsimile or
elactronic mail or may be forwarded by registered mail. If
any such notice is so mailed it shall be deemed to have
been given by the sender and received by the party hereto
to whom it has besn addressed two (2) business days after
the mailing thereof by prepaid registersd mail addressed to

. the address shown on page 1 ofthis Lease Agreementor on
the same business day if sent by delivery, facsimiie or by
electronic mail.

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

29. Third Parties

20.1 Lessee will not(i) cause or permitthe Equipmentto be used
by, on behalf of or for the benefit of any paerson other than
Lessee, or (ii) cause or permit any person other than
Lessee to give notices or instructions in respect of the
Equipment or direct the manner of exercise of the rights
of Lessee pursuant to any Lease.

20.2 Lessee shall notpartwith possession ofthe Equipment.

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

30. Corporate Waiver

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

30.2 Lessee hereby acknowledges that seizure or repossession
of the Equipment referred to in any Lease shall not, by
implication of law, extinguish Lessee's indebtedness under
any such Lease orother collateralsecurity.

31. Limitation of Civil Rights - Saskatchewan

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

32. Successors and Assigns

321 This Lease Agreement and each Leasing Schedule shall
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enure to the benefit of, and be binding upon Lessor and
Lessee, their successors and assigns. Lessor shall be at
liberty to assign and otherwise deal with its rights under
any Lease.

33. Records

331 Lessee shall maintain a record describing each item of
Equipment, all changes, replacements, modifications and
alterations thereto and the cost thereof The record
described shall be available to Lessor, its representatives or
agents for inspection and to copy.

34. Offset

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

35. Remedies Cumulative

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

combination.

36. Time

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

37, Entire Transaction

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

37.2 No agreement purporting to amend or modify this Lease
Agreement or any Leasing Schedule or any document,
paper or written relating hereto or thereto, or connecied
herewith or therewith, shall be vaiid and binding upon the
parties hereto unless in writing and signed and accepted in
writing by both parties hereto.

38. No Merger in Judgment

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

39. Further AssurancesiCopy of Agreement

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

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

40. Applicable Law

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

41. Currency

41.1 All sums payable by Lessee to Lessor under this Lease
Agreementor any Leasing Schedule hereto shall be paid in
ggr?agixim doltars, unless otherwise specified in the Leasing

eduie.
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42. Language

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

Le présentcontratde location a &t& rédigé en langue
anglaise 4 la demande des deuxparties.

43, General

431 Any terms herein defined in the singularnumber shall hawe a
corresponding meaning when used in the plural.

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

44. Electronic Communications

441 Any  information,  disclosure, request,  instruction,
signature, acceptance, agreement, document,
instument or other communication sent, received or
accepted by or on behalf of Lessee by way of any
telecommunication or electronic transmission method,
including computer, internet, telephone, e-mail or
facsimile, (an *Electronic Communication”) shall be
considered an original thereof, duly authorized by and
enforceable against Lessee, even if the Electronic
Communication was not actually by or from Lessee or a
pérson representing Lessee or differs in any way from
any previous Electronic Communication. Lessee shall
keep copies of all Electronic Communications and shall
produce them to Lessor upon request. Lessor's records
of Electronic Communications shall be admissibls in any
legal, administrative or other proceeding as conclusive
evidence of the contents thereof and, where applicable,
execution by the parties in the same manner as a writing
on paper, and Lessee waives any right to object to the
infroduction of such records in evidence, including any
right to object based on the best evidence rule. Lessor
may convert paper records of this Agreement and any
other information, disclosure, request, instruction,
signature, acceptance, agreement, document,
instrument or other communication delivered to Lessor
on paper (each, a "Paper Record”) into elsctronic
images (each, an “Electronic Image™) as part of
Lessors nomal business practices. Each such
Electronic Image shall be considered as an authoritative
copy of the Paper Record, shall hawe the same legai
value as the Paper Record, shall be legally binding on
the parties and admissible in any legal, administrative or
other proceeding as conclusive evidence of the contents
thereof in the same manner as the original Paper
Record, and Lessee waives any right to object to the
introduction of any Electronic Image intc evidence,
including any right to object based on the best evidence
rule.

45. Financial Information

45.1 Lesses will provide to Lessor from time to time such

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