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ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

BRIDGING INCOME FUND LP,
by its gencral partner SB FUND GP INC.

Applicant
-and -
3886727 CANADA INC.,
carrying on business as Holistic Blend
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, ¢.B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.8.0, 1990, £.C.43, AS AMENDED

NOTICE OF APPLICATION

TO THE RESPONDENT

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

THIS APPLICATION will come on for a hearing on Wednesday, June 12, 2019, at 10:00
a.m., before a judge presiding over the Commercial List at 330 University Avenue, &th Floor,
Toronto, Ontario M5G 1R7.

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, 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 QR 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 of, where the Applicant does
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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 FATL 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 BUY ARE UNABLE TO PAY LEGAL FEES, LEGAL ATD
MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID OFFICE.

Date May 30, 2019 Tssued by @ % YOO

—

AleXandra MRS S doso

Reglstrar, Super '
Addressof  Sitperior Cowt o .J?lr,s[t?gepoun of Jusfice

court office: 330 University Avenue, 7th Floor
Toronto, Ontario M5G 1R7

TO: 3886727 CANADA INC,,
carrying on business as Holistic Blend
ofo Macdonald Sager Manis LLP
Barristers & Solicitors .
150 York Street, Suite 800
Torotto, Ontario M5H 383

Dock4490150v1
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APPLICATION

1, The Applicant, Bridging Income Fund LP, by its general partner 8B Fund GP Inc, (“BIF”),

makes application for:

®

®

an order apl;ointing K8V Kofman Inc, (“KSV") as receiver (“Receiver”) of the
property, assets and undertaking of 3886727 Canada Inc., carrying on business es
Holistio Blend (the “Debtor®) pursuant to Section 243 of the Bankruptcy and
Insolvency Aet, R.8.C 1985, ¢. B-3 {the “BIA™), and Section 101 of the Cowrts of

Justice Aet, R.8.0. 1990, ¢. C.43 (the “CJA™); and

such further and other relief as this Honourable Court may deem just.

2. ° The grounds for the application are:

The Parties

(a)

®

(©)

Dooki480950v1

The Debtor is an Ontario corporation that carries on business as a manufacturer of
natural organic pet food and pet health care products from leased premises located

in Mississauga.

The Debtor has approximately non-unionized fifteen (15) employees, and there is

no employer-sponsored pension plan.

]

BIF is a retail investment vehicle that provides middle-market Canadian companies

with alternative financing options to those offered by traditional lenders,
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Relationship with Bridging

@

()

@

{8)

()

On May 24, 2015, BIF and Holistic Blend entered into a term sheet {the *Term
Sheet"), pursuant to which BIF agreed to offer financing of up to $1.0 million to
the Debtor by the purchase of accounts receivable, the granting of demand loans

and the guaranteeing of letters of credit.

On June 19, 2015, BIF and the Debtor enfered into a master factoring agreement
dated June 19, 2015 (the “Factoring Agreement”), which established a factoring
facility by which the Debtor could assign and sell to BIF, and BIF could accept and

purchase from the Debtor, the Debtor’s accounts receivable.

BIF also advanced a $350,000 demand loan to the Debtor pursuant to the Term
Sheet, which was evidenced by a demand grid promlssory note dated June 19, 2015

(the “Note”).

As security for payment of all indebtedness and the performance of &ll its
obligations under the Term Sheef, the Factoring Agreement and the Wote, the
Debtor granted a general security agrsement dated June 19, 2015 in favour of BIF

(the “GSA”).

Pursuant to section 12(a) of the GSA, upon the occurrence of an event of default,

BIF may appoint a receiver over the property and assets of the Debtor.

Financial Difficulties

()

Deoci#4480150v1

Withia the first year following the commencement of the relationship, BIF and the

Debtor determined that it would be beneficial to move away from a factoring
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facility to a funding arrangement whereby the Debtor would provide a list of
payables to BIF and request funding for those payables, and would provide a listing
of the amounts it expected to collect. BIF would provide funding for the payables
and the coliected amounts were to be deposited into the Debtor’s blocked account

with Bank of Montreal (“BMO?).

At the time when the new funding arrangement commenced in May 2016, the

Debtor owed BIF approximately $1.35 million,

Since that time, Holistic Blend has routinely been unable to fund payroll, rent and
production. However, based on the promise of significant sales gro{vth, BIF has
supported Holistic Blend by providing funding to cover payroll, rent and
production, notwithstanding that the Debtor’s indebtedness to BIF continued to
grow as the funding provided exceeded the amounts collected by the Debtor and

paid fo BIF,

The most recent balance sheets and profit and loss statements provided by the
Debtor to BIF show that the Debtor is insolvent on a balance sheet and cash flow

basis,

On May 14, 2019, Holistic Blend advised BIF that it would stop selling pet food

and would be focussing on pel health supplements only.

On May 172019, BIF informed fhe Debtor that it would be funding outstanding
payroll, However, the principal of the Debtor advised that she told her staff that

the Debtor had no funds to pay thetn, and that she was going to retuin the funds that

[ N



Demand

©

®
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had been sent to cover payroll to BIE, To date, the Debtar has not returned the

payroll funding to BIF.

On May 17, 2019, BIF demanded payment from the Debtor in the amount of
$2,360,544,25 for principal, interest and fees, plus costs and delivered its notice to

enforce its security under the BIA,

On May 25, 2019, BMO demanded payment from the Debtor in the amount of
$806,975.65 inclusive of principal and interest, plus costs, and delivered its own

BIA notice to the Debfor,

To date, BIF has received no payments from the Debtor in response to the demand

for payment,

Just and Convenient 1o Appoint a Receiver

®

(&

®

Doc#4450180v1

BIF has demanded payment from the Debtor and Ihas sent a BIA notice, but has
received no payment in response to the demand and notice. The Debtor has agreed

to BIR appointment a receiver in the circumstances mder the GSA.

The Debtor owes BIF and BMO collectively in excess of $3.1 million, The Debtor

has almost $750,000 in other known liabilities, has unpaid judgment creditors, and

is generating negative net income,

BIF has lost all faith in the principal’s ability to manage the Debtor’s business,
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It is in the best interests of BIF and the Debior’s creditors generally that a Receiver
be appointed to take control over and realize on the Property for the benefit of all

of the Debtor’s stakeholders.

It is just and convenient in the circumstances to appoint a Receiver.

BIF proposes that KSV be appointed as Receiver, KSV has agreed to accept the

appointment.

Statutory and Other Grounds

(@  Section 243 of the BIA, and Section 101 of the CJA.
{6y  Rules 1.04(1), 1.05,2.01, 2.03, 3.02, and 38 of th¢ Rules of Civil Procedure.
(¢)  Such further and other grounds as the lawyers may advise.
3 The following documentary evidence will be used at the hearing of the application:
(8 the Affidavit of Brian Champ sworn May 30, 2019 and the exhibi.ts thereto; and
()  such further and otber evidence as the lawyers may advise and this Honourable

Doch4460160v1

Court may permit.
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Sam Rappos (LSO No. 513998)
Tel:  (416) 218-1137

Fax: (416)218-1837

BE-mail; samr@chaitons.com

Lawyers for the Applicant



BRIDGING INCOME FUND LP,
by its general partuer SB FUND GP INC.

Applicant

-and-

3886727 CANADA INC,,
earrying on business as Holistic Blend

anaamnnm
Cv ~1Q-coGZe T8l oL
Court File No.

Docit4490150vt

" e

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

NOTICE OF APPLICATION

CHAITONS LLP
5000 Yonge Street, 10th Floor
Toronto, Ontario M2N 7ES

Harvey Chaiton (LSO No. 21592F)
Tel: (416)218-1129

Fax: (416)218-1349

E-mail: harvey@chaitons.com

Sam Rappos (LSO No. 513998)
Tel: (416) 218-1137

Fax: (416)218-1837

E-mail: samr@chaitons.com

Lawyers for the Applicant



Tab 2

Doc#4434836v1



10

Court File No.
ONTARIO

. SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
BRIDGING INCOME FUND LP,
by its general pariner SB FUND GP INC. :
Applicant
-and -
3886727 CANADA INC,,

carrying on business as HOLISTIC BLEND
Respondent

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND INSOLVENCY
ACT, R.S.C. 1985, ¢.B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.8.0. 1990, ¢.C.43, AS AMENDED

AFFIDAVIT OF BRIAN CHAMP
(sworn May 30, 2019)

I, BRIAN CHAMRP, of the Town of Whitchurch-Stouffville, in the Province of Ontario,

MAKE QATH AND SAY AS FOLLOWS:

1. T am a portfolio manager with Bridging Finance Inc. (the “Agelaut”). The Agent is the
manager of the Applicant, Bridging Income Fund LP (formerly known as Sprott Bridging Income
Fund LP) (“BIF”). The facis set forth herein are within my personal knowledge or determined
from the face of the documents attached hereto as exhibits and from information and advice
provided to me by third parties. Where I have relied upon such information and advice, I have

identified the sources of the information and advice and I verily believe same to be true,

Doc#4487519v3
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2, This affidavit is sworn in support of the application by BIF for the appointment of KSV
Kofman Inc. (“KSV”) as receiver (the “Receiver™) of the property, assets and undertakings of the
Respondent, 3886727 Canada Inc. carrying on business as Holistic Blend (“Holistic Blend” or the
“Debtor”) pursuant to section 243 of the Bankruptcy and Insolvency Act (Canada) (the “BIA”)

and section 101 of the Courts of Justice Act (Ontario).

THE PARTIES
3. BIF is an Ontario limited partnership established in November 2013, BIF is a retail -
investment vehicle whose limited partnership units are available to accredited investors by way of
private placement. SB Fund GP Inc. is the general partner of BIF, and the Agent is the manager
of BIF. BIF and the Agent provide middle-market Canadian companies with alternative financing

options to those offered by traditional lenders.

4, Holistic Blend is a corporation incorporated pursuant to the laws of Canada and has its
registered office in Mississauga. The sole director and officer of Holistic Blend is Debbie
Pelczynski, A copy of the Corporations Canada report for Holistic Blend is attached hereto and

marked as Exhibit “A”,

5. Holistic Blend carries on business as a manufacturer of natural organic pet food and pet
health care products. It operates from leased premises in Mississauga, and its products are sold by

a number of storefront and online retailers in Canada.

6. Based on my discussions with Ms. Pelczynski, I understand that the Debtor has
approximately fifieen (15) employees. The employees are non-unionized, and there is no

employer-sponsored pension plan.

Doc#4487618v3
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RELATIONSHIP WITH BRIDGING

7. On May 24, 2015, BIF and Holistic Blend enterad into a term sheet (the“‘Term' Sheet™),
pursuant to which BIF agreed to offer financing of up to $1.0 million to Holistic Blend by the
purchase of accounts receivable, the granting of demand loans and the guaranteeing of letters of

credit. A copy of the Term Sheet is attached hereto and marked as Exhibit “B”,

8. As BIF is not a deposit taking institution, a blocked account agreement was entered into
between BIF, Holistic Blend and Bank of Montreal (“BMO”) dated May 27, 2015 (the “Blocked
Account Agreement”), In connection with the Blocked Account Agreement, the Debtor opened
up with BMO a blocked account for depositing receivables, and a disbursement account. A copy

of the Blocked Account Agreement is attached hereto and marked as Exhibit “C”.

9. Pursuant to the Term Sheet, BIF and Holistic Blend entered into a master factoring
agreement dated June 19, 2015 (the “Factoring Agreement”). Under the Factoring Agteement,
BIF established a factoting facility by which Holistic Blend could assign and sell to BIF, and BIF
could accept and purchase from Holistic Blend, Holistic Blend’s accounts receivable. A copy of

the Factoring Agreement is attached hereto and marked as Exhibit “D”,

10.  BIF also advanced a $350,000 demand loan fo Holistic Blend pursuant to the Term Sheet,
which was evidenced by a demand grid promissory note dated Iune 19, 2015 (the “Note™). A copy

of the Note is attached hereto and marked as Exhibit “E”,

11.  Assecurity for payment of all indebtedness and the performance of all its obligations under
the Term Sheet, the Factoring Agreement and the Note, Holistic Blend granted a general security
apreement dated June 19, 2015 in favour of BIF (the “GSA”). A copy of the GSA is attached

hereto and marked as Exhibit “F*,

Doc#d487619v3
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12.  Pursuant to section 12(a) of the GSA, upon the ocourrence of an event of default, BIF may

appoint a receiver over the property and assets of the Debtor.

13.  On June 4, 2015, BIF registered a financing statement against Holistic Blend under the
Personal Property Security Act (Ontario) (the “PPSA”) against all of Holistic Blend’s personal

property (other than consumer goods).

OTHER CREDITORS

Secured Creditors

14, I am advised by Sam Rappos of Chaitons LLP, BIF’s lawyers with respect to this
proceeding, that, in addition to BIF’s registration, there are financing statements registered under
the PPSA. against Holistic Blend in favour of PPN Limited Partnership (“PPN”) and Bank of
Montreal (“BMO™). Attached hereto and marked as Exhibit “G” is a copy of a PPSA verbal

search result for Holistic Blend current as of May 27, 2019 (the “PPSA Search™).

15.  As shown in the PPSA Search, PPN registered its financing staternent in 2012, prior to
BIF’s registration. However, PPN subordinated its security interest in favour of BIF, which is
reflected in the PPSA Search and is evidenced by a personal prbpcrty subordination dated June 15,
2015 granted by PPN in favour of BIF, a copy of which is attached hereto and marked as Exhibit

“H” A

16,  The PPSA registration in favour of BMO was registered in May 2016, Thave been advised
by Mimi Datoo, Director, Treasury & Payment Solutions with BMO, that, as a result of a clerical
error, Holistic Blend’s disbursement account with BMO was permitted to have overdrafts. As of
May 30, 2016, the overdraft exceeded $650,000. Holistic Blend agreed fo repay this amount and

granted a general security agreement in favour of BMO tfo secure repayment.

DocX¥4487519v3
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Other Creditors
17. Based onareview of the Debtor’s most recent balance sheet as of May 31, 2019, in addition

to the amounts owed to BIF and BMO, the Debtor had liabilities of $714,664.21. .

18. I am advised by Mr. Rappos that Workplace Safety and Insurance Board has obtained
judgment against the DG;O'IZOI in the amount of $24,635.05., and 407 ETR Concession Company
Limited has obtained judgment against the Debtor in the amount of $8,735.58 plus costs of
$1,950.25. Both partie.s have registered a writ against the Debtor in Peel Region. It is not known
whether these amounts have been repaid or are included in the liabilities listed in the Debtor’s

balance sheet.

19,  Interms of governmental remittances, the Debtor most recently provided to BIF a notice
of assessment for March 2019 which showed that the Debtor was entitled to an HST refund of
$14,216.94 from Canada Revenue Agency (“CRA”) for that month. BIF has no information as to
whether the Debtor is current in its HST remittances for any other month, or whether it owes any

amount to CRA with respect to source deductions. -

FINANCIAL DIFFICULTIES
20.  As noted above, the relationship between BIF and Holistic Blend commenced in May /
Tune 2015 with a factoring facility and & demand loan. By October 2615, Holistic Blend’s account

with BIF was in an over advance position due to several funded invoices being unpaid,

2].  BIF worked with Holistic Blend to assist it in keeping the business operating, which
included moving away from a factoring facility to a funding arrangement whereby the Debtor
would provide a list of payables to BIF and request funding for those payables, and would provide

a listing of the amounts it expected to collect. BIF would provide funding for the payables and the

Doc#4487519v3
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collected amounts were to be deposited into the Debtor’s blocked account with BMO, At the time
when the new funding arrangement commenced in May 2016, the Debtor owed BIF approximately

$1.35 million.

22.  However, since that time, Holistic Blend has frequently sent out payments to suppliers and
other parties that were not on the list of payables provided to BIF and funded, which resulted in

many of the payments being returned NSF.

23.  Since May 2018, Holistic Blend’s financial difficulties have continued, which has resulted
in its inability to fund payroll, rent and production. However, based on the promise of significant
sales growth with a distribution agreement with UNFI Canada and sales into éhina, BIF has
supported Holistic Blend by providing funding to cover payroll, rent and produetion,
notwithstanding that the Debtor’s indebtedness to BIF continued to grow as the funding provided

exceeded the amounts collected by the Debtor and paid to BIF.

24.  Despite the promises of new sales contracts with foreign companies, new sales have not
materialized for Holistic Blend. In late 2018, BIF was advised by Ms. Pelczynski that a small
private equity fund was entering into due diligence to acquire the Debtor. This was seen as a
positive development, and BIF was originally informed that the transaction was to be completed
by end of April 2019. However, in March and April 2019, it became clear that the private equity

firm would not meet the proposed timeline and may not be proceeding with the acquisition,

25.  As part of its relationship with BIF, the Debtor was required to provide various financial
reporting to BIF, which included balance sheets prepared by the Debtor. The most recent balance

sheets for the Debtor are as of January 31, 2019 and March 31, 2019, which both show that the

Doc#4487519v3
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amount of the lighilities of the Debtor far exceed the amount of the Debtor’s assets, Collectively

attached hereto and marked as Exhibit “I” are copies of the balance sheets.

26.  The Debtor also provided to BIF a profit and loss statement for the period of October 1,
2018 to March 31, 2019, which showed that the Debtor had negative net ordinary income of
$18,158.05 for that six'(6) month period. A copy of the statement is atiached hereto and marked

as Exhibit “J”.

27, OnMay 14, 2019, Holistic Blend advised BIF that it would stop selling pet food and would

be focussing on pet health supplements only.

DEMAND

28,  OnMay 17, 2019, BIF issued a written demand for payment to the Debtor in the amount
of $2,360,544.25 for principal, interest and fees, plus costs, and delivered its notice to enforce its
security under the BIA. A copy of the demand letter and BIA notice is attached hereto and marked

as Exhibit “K”,

29, On May 17 2019, BIF informed the Debtor by email that it would be funding the
outstanding payroll. Ms. Pelczynski advised BIF by reply email that she told her staff the Debtor
had no funds to pay them, and that she was going to return the funds that had been sent to cover
payroll to BIF. She asked that BIF no longer fund payroll. As of the date of the swearing of this
affidavit, the Debtor has not returned the payroll funding to BIF, Based on this information, I
anticipate that the Debtor has Jaid off some or all of its employees and may no longer be operating.

A copy of the email exchange is attached hereto and marked as Exhibit “L”.

Pock#4487516v3
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30, I have been informed by Robert Kiefer, Senior Account Manager, Sp ecial Accounts
Management Unit that, on May 25,2019, BMO demanded payment from the Debtor in the arpount
of $806,979.65 inclusive of principal and intetest, plus costs, and delivered its own BIA notice to

the Debtor.

31, On May 24, 2019, Chaitons received a letter from Harris & Harris LLP on behalf of the
Company, wherein a request was made for BIF to forbear from taking enforcement steps. On that
same day, Chaiton issued a responding letter, confirming that BIF had Jost confidence in Ms.
Pelczynski’s ability to manage the Debtor and that it was not prepared to enter into a forbearance

agreement. Copies of the letters are collectively attached hereto and marked as Exhibit “M®,

JUST AND CONVENIENT TO APPOINT A RECEIVER

32, BIF and BMO have each demanded payment from Holistic Blend and sent a BIA notice.
The Debtor owes BIF and BMC collectively in excess of $3.1 million. The Debtor has almost
$750,000 in other known liabilities, has unpaid judgment creditors, and is generating negative net

income. BIF has lost all faith in Ms. Pelezynski’s to manage the Debtor’s business,

33.  Inthese circumstances, I believe it is in the best interests of BIF and the Debtor’s creditors
generally that a Receiver be appointed fo take control over and realize on the Debtor’s property
for the benefit of all of the Debtor’s stakeholders. Accordingly, it is just and convenient in the

circumstances to appoint a Receiver.

34,  BIF proposes that KSV be appointed as Receiver, KSV has agreed to accept the

appointment, and a copy of its consent is attached hereto and marked as Exhibit “IN»,
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35,  This affidavit is swoin in support of BIF*s application for the appointment of a Receiver

and for no other or improper purpose.

SWORN BEFORE ME at the City of
Toronto, in the Province of Ontario on

May 30,2019
|- 4 *
A“_‘\ l et %\/_é\/zﬂn ~
Commissioner for Taking Affidavits BRIAN CHAMP
(or as may he)
Saneea Tanvir,

a Commissloner, éte., Provinca of Ontatio,
while & Student-at-Law.
Expires July 26, 2021.
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THIS IS EXHIBIT “A” REFERRED TO IN
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SWORN BEFORE ME THIS 30™ DAY OF MAY, 2019

A“‘"‘-"‘* Torns
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A Commissioner, eic.
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5/27/2019 Federal Corporation Infoimation - 288672-7 - Online Fillng Cenire - Corporalions Canada - Corporations - Innovation, Sclence and Econ...
l* ~ Government Gouvernement .
of Canada du Canada

Home = Innovation, Science and Economic Development Canada =~ Corporations Canada
= Search for deral Corporation

-

Federal Corporation Information - 388672-7

Buy copies of corporate documents

O Note

This information is available to the public in accordance with legislation (see
Public disclosure of corporate information}.

Corporation Number
388672-7

Business Number (BN}
890870512RCO001

Corporate Name
3886727 CANADA INC,

Status
~ Active

Governing Legislation
Canada Business Corporations Act - 2001-04-18

Registered Office Address

Care of: Debbie Pelczynski
3800 A Laird Road #11
Mississauga ON L5L. 6A6
Canada

v mnas .- - ———— -

© Note

| .
ht!ps:lfwa.ic.gc.cafapplscr!cclc:orporallonsGanadalfdrlCrleIs.himI?corpld=38BGTZ?&V_TOKEN='1568980540166&crme=&crmebF3886727&bs... 143
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512712018 Federal Corporation Infarmation - 388672-7 - Onfing Fillng Centre - Corporations Canada - Corporations - Innovation, Sclence and Econ...

i Active CBCA corporatlons are required fo update this information within 15 days of
any change. A corporation key Is required. If you are hot authorized to update this
information, you can either contact the corporation or contact Corporations
Canada. We will inform the corporation of its reporting obligations,

Directors

Minimum 1
Maximum 10

DEBBIE MARIE PELCZYNSKI
1 151 OLIVER PLACE

i CAKVILLE ON L&H 1K8

i Canada

O Note

Active CBCA corporations are raquired to update director information (names,
addresses, etc.) within 15 days of any change. A gorporation key, is required. If
you are not authorized to update this information, you can either contact the
corporation or contact Corporations Canada. We will inform the corporation ofits
reporting obligations.

Annual Filings

Anniversary Date (MM-DD)
04-18

Date of Last Annual Meefing
2018-11-18

Annual Filing Period {MM-DD)
04-18 10 06-17

l Type of Corporation
' Non-distributing corporation with 50 or fewer shareholders

Status of Annual Filings
2019 - Flled
2018 - Filed
2017 - Filed

I ;

hups:llmmic.gc.ca!applscricchorporatlunsCanadalfdrlCrpDlls.htmI?corp1d=3386727&V_TOI<EN=1558989540186&crern*&crmebr=3386727&bs... 213




62712019 Federal Corporatian Information - 388672-7 - Online Flling Centre - Corporations Canaca - Corporations - innovatien, Sclence and Econ,..

,
i bt e aes st somemmet e 2 1 et ARSI St e it it mbieas sm ——— . mrre e et e m e

Corporate History

Corporate Name History

2001-04-18 to Present 3886727 CANADA INC.

Certificates and Filings

Certificate of Incorporation
2001-04-18

Certificate of Amendment =

2014-09-30
Amendment details: Other

o bee etbetar o Aremmeym e £ 8 S h §]m bl AL A0 L P ek e e heaasad o ke s A R TR e i 8 et an .

et bieieribie abim s et R mEims e ey s mwereae & 8 s Rs B SLIA AP HENIERARI AR 85 % Wemi) 4 e ey 1Nk s S8 T EEUE P18 pud e b gt S pie S 00 Tl M ISR B sl e et

* Amendment details are only avallable for amendments effected after 2010-03-

| E 20. Some certificates issued prior o 2000 may not be listed. For more

| : information, contact Carporations Canada.

H ]

A

i Buy copies of corporate documents
i

g

I

: [—Start New Search | Return fo Search Results

ks

Date Modified:
2018-04-01

hups:ilv.wr.In.gc.calapplscr!cc!(:orporatlonsCanadaHdrlCrpDﬂs.mml?corpld-3886727&V_TOKEN=1558980540166&crme=&crmebr=3886727&bs... 3R
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THIS IS EXHIBIT “B” REFERRED TO IN
THE AFFIDAVIT OF BRIAN CHAMP
SWORN BEFORE ME THIS 30™ DAY OF MAY, 2019

e T oran

A Commissioner, etc,
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g BridgingFaclor Ing, Telgphone: (416) 644-6444
BRIDGING 949 Wilson Avanus Fax: (416) 644-3002
Tarenio, Onterle M3K 162 Emal; kwestfall#bridgingfaclonca
FACTOR INC. Canada Webslte:  wwibridalnefactor.cy

May 25, 2015

Debbla Palozynsk!

President

3886727 Canada Ine, ofa Hollsile Blend
3600 Laird Road, Unit 11

Migsissauga, Ontarlo

L5L BAS

RE; Proposed Factor, Purchase Order Finance and Demand Loan Facllites {the uEacllity’) hetwesn
BridgingFactor Inc. In Its capasiy as sub-advisor and on hahalf of Sprott Bridging Income Fund LP,
("BET"} and 3886727 Canada Inc. ofa Hollstic Blend {the "Asslgnor”)

Dear Debbts,

Besed on the information provided and representailons made fo date, BF] Is pleased to confirm that we are prepargd
to offer funding up to an amount of $1,000,000 to the Assignor by the purchase of accounts raceivable, the granting
of Demand Loans and the guaranteeing of Latlers of Credit, subject to the terms and condltions contalned hereln,
We at BridgingFactor take great pride In our customer service and our commitment to flexibility In custoraizing
facilitles to meet your incividual neets. We hape to count you amongst our clientele shorily.

Guarantor: The personal guamantes of Debble Pelezynskl and the corporate guarantee of all related
businesses (collechvaly, the “Guarantor”),

Facliiiles:

Accounts Racslvable:  Full recourse factor faclllly for the purchase of creditworthy, fully earned, undiaplted
accounts recelvable of the Assignar, ecceptable to BFI In Its sola discretion, on & non-
notificalion basls. Recourse shall be set at 80 days. The Assignor shall provide coplea of
invoices, purchase orders and proof of dellverles to BF( with each request for funding.
‘The Assignor wilt be required o establieh & separate Blocked Deposit Account at BMO
Bank of Montresl, Into which Tha Asslgnor will deposlt the proceeds of ail sales, The funds
will be sutomatically swept in to BEI's operating account on & dally basis, with the
amounts being applied against the faclliles

Discount Fee: BF! will deduct a Discount Fea of 0.85% from the face value of purchased accounts
receivable. An additional Discount Fee 0,028% per day wili be charged at the and of each
month for any raselvable outstanding thirly (30) days from the date of purchase by BFI
until receipt by BFl. In addition, BF{ will charge, at the end of each ronth, & fee equal fo
the Bank of Monireal prime rate plus 3% per annum on prepayments for purchased
aczounts. Please note % of the total fas shall be considered a Faclity Fee, The Faolllty
Fee Is not an additlonel fee, but rather a fee spikt between BrldgingFeetor Inc., for its rcle
as sub-advisor to the Sprott Bridging Income Fund LP.

Minlmum Fee: Nene.

Advance Rate: 90% of the gross face value of eligible Insured accounts recelvable and 85% of the gross
face value of eligible unlnsured Involces; as defermined by BFI In its discretion, BFI may,
In lts dlscretion, reserve additional amounts equal o all rebates, allowances, discounts
and other clauses as stated in purchase orders, vendor agreemants end contracts.

24



Demand Lean;

Fees:

Letters of Cradif:

Fees:

Term:

Conditlons:

Reporting:

We ray [and up to the lesser af i) $350,000 or i) 75% of the Forced Liguidation Value of
eligibte finishad goods Inventery, as determined by our appralsers,

Inventory Loans wili bear interest calculated dally and charged monthly In atrears, at the
per annum rate of 13.15% percent above the Bank of Montreal prime rate, In addition, The
Asslgnor wiil pay fo BF| a monthly monltoring fae of $380, payable on the |ast day of each
month for any perlad during which the facllity Is drawn, Agaln, please note % of the total
fee shall ba considered a Facllty Fee. The Faclllty Fee Is not an additicria fes, but rather
Ia fee splét hrébt;an BridgingFactor ing., for Its role as sub-advisor to the Sprott Briiging
noome Fuind LB,

We may guarantse Leiters of Gredit (WG) andfor provide wire payments to supplliers,

subjact to the following terms and conditions: .

a)} The products are finished goods, pre-sold to Eligible Custamers, and for Immediate
dellvery upon arrival;

b} Ataur request, you will arrange for salisfactory inspection of the goods;

¢) Goods will be adequately nsurad In translt antg BF will be named Joss payea;

d) The scheduled dellvery will accommodate cancellation dates refered o on
customers’ purohase orders;

e} L/C's will ba payable at sight;

f) For transactions not requiring LIC's, payment will be made diraclly to the supplier
and’ot corresponding bank on behalf of the Assignor; and

6) LIC's are not to be oulstanding for more than 80 days.

BF| shall charge a fes equal to 1.5% for the first 30 days each LIC or payment remalns
outstanding and 0,08% for each day thereafter, unlll aach UG or payrmont Is recavered
through the proceeds of fectoring. All bank charges and/or fees shall be for the account of
the Asslgnor, Once, agaln, pleasa note % of the total fae shall b2 considered a Faclity
Fee, The Facllly Fes is not an addilional fee, but rathar a fes split between BridgingFacter
Ine., for lis role ag sub-advisor o the Sprott Bridging Income Fund LP.

The facility s termiable on 30 days prior wriiten nofice by the Assignor fo BFl, BFl may
tarminate the Facliity on 30 days written notice fo the Assignor or immediately Tniiha event
of a default as set out In the documentation to te dellvered In respact of the Faclilty {the
*Documehtation”).

Usuatl and custornary for this type of Facliity including:

a) acceptanca by ihe Asslgnor of this proposal and recelpt by BFI of the due dlligence
{es as Indicated below;

b) satisfaciory completion of due dlligense by BFY;

c) approval of tha Paclllty by BF!'s credlt committes; and

d) execution of the Documentation including & general sectrly agreement providing &
first ranking securlly Interest In all assets of the Assignor and a subordination and
postponement of shareholder and related party loans andior advances, If applicable,

The Asslgnor shall provide such financlal and other Information as BFl may reasonably

request from fime ta time Including, but not limited to:

a) monthly bank statements;

b) monthly intesnally prepared financlal statemsnts;

o} V\{eeklty preparation of w borrowing bass, accarnpanled by a detalled Nt of Invenlory
at cost;

d) proof of payment of monthly rent; and .

e) :vidznri‘.:sof payment of all priorlty payables / claims within 10 days of thelr respactive

ue dates,

Fage 2 of 4
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Ongolng Covenants:

Legal and Due
Dlligence Expenses:

Confidentiallty:

Acceptance:

26

lfn"addition 40 those covenants set out In the Documentation, the Assignor agrees as

allows:

a) the Asslgnor may not pledge asseis or merge with other companies without BF('s
prior written consent, which will nat be unreasonably withheld;

b) ihe Assignor may not pay any dividends or make any other sharcholder withdrawals
and/or management bonus without the written permiasion of BFI, which permission
will not be unreasonably withheld, Mobwithstanding the foregoing, the Assignor shall
pay be permitted to pay dividends, sharsholder withdrawals andfor managament
bonus without the written permission of BFI up to the aggragate amount of $20,000 In
each Fiscal year provided there has baen no defsult and the withdrawal of such funds
will not cause a default;

¢} the Assignor may not maka loans to or investments In, or give guarantees on behalf
of others; and

d) the Assignor shall pay when dus all payables / claims.

The Assignor and the Guarantor shall be responslole for all reasonable out of pocket
expenses Incurred by BF, if any, subseguent to the acceplance of this offer, refaling to
lagal fess, appraisal costs, audli fess, stc,, whether or not the Facllity closes. A deposit of
$3,000 Is rectiired upaon acceptance of (his offer

The matters set forth In this proposal and any Information provided with respeat fo this
iransaction is confidentlal. Any parly may disclose such information to thelr respeciive
related partles and advisers who need 1o know such information In order to conclude the
transaciion contsmplated by this proposal and who are informed of the obligation ta keep
stioh Information confidantal or as may be requlred by applicable law,

If you are In agreement with the above tams and conditions please sign below and return
to Us with Your shague In the amount of $3,000. Upon racelpt, we will commence with our
clue dligence,

[SIGNATURE PAGE TGO FOLLOW]

Page3of4
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Yours fruly,

BridgingFacter lnc. :
In its capaclty ax sub-advisorand on hahalf of Sprott Bridging Income Fund LP.

e - . '..' ""_.r‘)
/2' e L’wfj‘@‘
Kevin Westfall
SenlorVioe-Precident

Tha Assignor haraby Bcrepis the terms and ¢ondltiona of thls proposal th[sg 6 _dey of V\o..% ', 2018,
886727 Ganada Ing, Jectialetl Blend

P

B L
W pie: Debbls Palozyniskl
flHerPresident

1 iy awthoty to bind the Corporalion

The Guarantor(s), hereby acknowledge end aprea 1o the foregoing this

\3 A, kg&h!—g,
Witriess: W

Witngss: Slgnature of Guarantor

paged of &
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THIS IS EXHIBIT “C” REFERRED TO IN
THE AFFIDAVIT OF BRIAN CHAMP
SWORN BEFORE ME THIS 30™ DAY OF MAY, 2019

e Tans

A Commissioner, etc,
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BLOCKED ACCOUNT AGREEMENT

THIS AGREEMENT s raads 8 of, MAFP_’I_!_A/

BETWEEN: ' BANKOFMONTREAL
(hereinafer celled the "Baak™)

AND: 3885727 CANADA INC, o/a HOLISTIC BLEND
(hereinafier called the "Bamower’)

AND: SPROTT BRIDPGING INCOME FUND LP
(hereinafter calied "Creditor)

WHERWAS the Borower hay entered or iy sbont o exter Into fnaucing srangements with
CREDITOR. pursusnt to which CREDITOR way fomtime to time make Joans end advances and provide
other financial accornmodations to the Bortower sesured by, emong other things, all right, fitte sad
interest of Borrowsr in and 1o all present and fature acocunts, conrast xights, genesal infangibles,
documents, instruments, chatiaf paper, deposit and other bank ascounts and proceeds of the foregoing;

. AND WEERVAS the Borrower has established Canadian Dollar Account No, 0002-1865-287
(ths "CDIN$ Collection Account”) with the Bark; :

AND WHEREAS CREDITOR has estatilished 2 Canadlan Dollar Account No. (0002-1520-287
{the "CDN$ GREDITOR Account"} with the Bavk;

NOW TREREFORE in order for the Bomower fo comply with the requirements of
CREDITOR under its inanciog arraogements with the Borrower; and in considaration of the reotprooal
obligations herein provided andl for other good and valusble consideration, the recelpt 2nd sufficiency
of which is hareby aaknowledged by eaoh, of the pariles hereio, each of the Bank, the Borrowsr and
CREDITOR agrea as follows:

1. ¥séablishment of Accounts. The Bank will neintsin the Collestion Accoumts a3 long as fhe

* Bortower is in compliance with the terms of fhe Bank's aocount documentation with respeot

thereto, The Bank will maintain the CREDITOR Agcounis as Jong as CREDITOR. s in
compliance with the tezms of the Bank's acoount documsnitetion with respeot thertto,

2,  Deposhis fo Colloetion Accounfs, In comasetion with Is finaucing amengements with
CREDYTOR, {hs Bomower has agraad with CREDITOR to (i) in the cnye of procesds that are
denominated n the Iawfil currency of the United States off Americs, to deposit or cause fo e
deposited, all such proseeds of the coliateral of CREDITOR Lo the US$ Coliection Acconnf;

and (it} in the case of procseds that ave denominated in the lawfid cuzrency of Canade, deposit. -
oF causs to o daposited, all such proceeds of the collaterl of CREDITOR fo the CON$

Collestion Acconnt.

3,  Security Twierest of CREDITOR. The Borower has granted to CREDITOR a security
interest I and Hen upon, and pledged to CREDITOR, its assels as descrihed above, which

29




v o —— s

5-

6,

2o

Include cheques, drafté 'and other Instrumapts recelved for deposit in fhe Coflectlon Ascounts
and all smounts at any tirae in or iivibuiable 10 the Cellection Acoounts, 2y seourity for all
existing and hereafter adstug cbBgations, Habilitlas and indebtednesy of the Borrower to
CREDITOR, CREDITOR acknowledges snd agprees dhat it shall faks whatever aotfon it
¢onsiders appropriate and necsxsary fo profest and enftos its rights respecting the Calfection
Acoountt, including coraplelion and regisiration of any documents or financing siatements in.
order o perfect any security interecte in the Collection Accoumt. The Bark makes no
tepresentations end assumes no lisbility respecting the validity or the epforceability of any
setuify fnferest CREDITOR or auy ofher party may have refating to the Colleotion Accounts
or tho existence of any other Hens or ofher Interests respacting the Colleotlon Acoounts, The
Bavk assumes no xesponsibilify or liability for maintaining the perfection, replstration or
validlty of tha security Interast of CREDITOR in the Colleotion Accoumnis,

Exclusive Anthority. Dlone of the officers, agents or other xepresentatives of the Borrower or
any of #s aifillates sball have any authority o withdraw any amounts ftom, to deaw upon or
otherwise exercias any authority or powers with respeot to the Colleotion Accounts sod all
amounts hald thereln. The Collection Aceounts shall bs underthe sole dominion and coniro) of
CRBEDITOR. Ascordingly, the Borrower shall not give any instrictlons with raspeot 1o the
Colleation Acoounts other than those approved in writing by CREDITOR.

Ko Dufy to Inguire. Subject io Sestion 11, the Bank will nothave eny duty 1 inquire whethar
or aot CREDITOR is entitled {0 give, and has no dity to question, instructions, carlificates or

" notices prosnant to any of the provislons of ihis Agroement or any offer rgresment. Any

Instractions, cerlificates or notices given by CREDITOR will be conclusive authority for the
Bark 1o act in accordencs with the instracfions, ceriificates or nofices whether or nof
CREDITOR is acting in gaod faith, Tho Bank is not obfiged or required to monijtor any
requirements or obiligations of CREDITOR. or the Bomowe: pursuant to tiis Agreement or any
other agrecment, -

Avcount Trapsfers, Upless and wntil the Bank shall mcelve wiliten inshmefion from
CREDITOR 1o the contrary, (1) all amouats in the CDNE Collestion Account shall atomatically
and without fiwther divectior; on a daily haxis be remittad, atthe Borrower's cost and sxpepss, by
transfer solely to the GONS CREDITOR Account; and (ii) all amomnis in the US$H Colleotion
Account shatl awtomatically and without further ditection on a daily basis ba remitied, at the
Borowet’s cost and expense, by transfer solely to the US$ CREDITOR Acconnt,

Reporfing. At snch time or times at CREDITOR smay reguest, the Bank will promptly vaportio
CREDITOR the amounts depositsd In the Collection Aocounts and will fimish to CREDITOR
aoy copies of bank statements, deposit tickets, deposited itemw, debit and oredit advices and other
records maintained by The Bank nnder the terms of ity arrangsments with the Borsower {as in
effect on the date hereof). Ths Homower hereby expressly consenis to the releass of this
informution by the Bank to CREDITOR. CREDITOR will reimburse the Bank for its reasonsbla
sxpenscs in providing sush iters to CREDITOR. :

Charges and Waiveyr of Right of Set-OIE Borrower shiall beand at st times remein liable fo the
Bank for aay and 2il feas and sorvice charges relating 1o the Collsction Acacunts and chergebacka
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for.any choques, drafis and other peyment items dishonoured or otherwiss retumed fo the Bak
with respect 1o the Collsefion Accounts (all such fece, service churges and chergebnoks being:
hereinafter refirted fo, collectively, as *Charges®). The Borrower snd CREDITOR herehy
acleiowledgs and agres that the Benk shafl be entifed to recover sny and all Churges fom the

" Colleation Accounts and the Bank i3 hersby anthorized fo debit the Collection Acconnls gt any

time to secover any and 21! Charges, The Bank oiwy exercize its rights of set-off, consolidation
artd barker's Hen 1o the extert required to seiiafy any Charges, provided, thet fhe Banl shall not
exevolge any such rights with respect to other Hiabilities owed to it by the Boower. Ifthere ara
insufficient funds on deposit In the Collection: Accounts to cover ey outstanding Charges, fio
Borrower shall promptly pay to the Bank the amount of such Cheges 'upon demand by the Barile
If the Borrower fails fo pay mch amount within i#n (10) diys of demand by fhe Bark,
CREDITOR shall promptly pay to the Bank the amount of all such ouistanding Charges upon
weltten niotifioation from s Bank.

Cowpliance with Conrt Order, Notwitheinding any other provision contalned hereln, the
Bank shall have the right to antomatically debit tho Collection Aconunts fn sopordancs with nny
court oxder orntotice of garnishment received by ity or any offier legal requivement with which the
Bank reasonably determines itis required to comply.

Tndemmity, The Borrower znd CREDITOR shall jointly azd severally indetsnify and hold

* harmiess the Bauk, s employess, officers and dirctlors from and against any and «ll loss,

Lisbility, cost, olafm and expanse nourred {imofuding, withont Himitaion, reasonable legal fees
and expenses) by the Baxk, its cxoployess, officery snd dirsotors with respeet to the parformance

of this Agreement, incloding, without Lmitetion, olsims thet the Bank was not properly

anthorized to transfer oredit balances fow the Colleption Acrounts {othe CREDITOR Ascounts,

Seope of Duty. The Bank undertakes o perform anly such dobles ax s expwensly xot forth in
this Agresment and to deel with the Collestlon Accounis aad CREDITOR, Aceonnis with the
dlegren of skill and cars that the Bask accords fo alf accounts and finds malutafned and held by i
on behalf of its customers, Notwithstauding any other provision of this Agreement, the parties
ngree that ihe Beank shall wot be lisble for any action teken by it or any of its direotors, officers or
employess in accordance with fhis Agreement exocgt for its or their own gross naglipencs op
willfd misconduct. In no event shafl the Bank be Yable for losses or delays zasulting from forse
mefeure, computer roalfupciions, interviption of communication facifitter or othen canses bayond
the Batil's vontro] or for indirest or vonsequential dawvages,

Termipation, The Bomower shall haye no right to {leoninate this Agreement or the acooumt
agresmants relating to the Collection Accounts without the written, consant of CREDITOR. ‘The
Bank may tarminate this Agresment and/or the aceows: ngresments relating fo the Collecton
Acoounts upon thirly (30) days prlor notics to CREDITOR thereof, CREDITOR. may tenninate
this Agteeinent upon thiy (30) deys prior notice to the Bank theresf Upon any such
termination, the Bank shall remit the sative balance of each Collsotion Azcount a5 provided in

+ Bection 6§ hareof, save and except for ths amount of any Charges owing ta the Bank and subjeot to

the riglits of'the Bank set ot fn Sectlon § hereof,

Amendments, No change or modification of this Agreament s binding upon the partes unless it
i3 in writing and signed by CREDATOR, end {he Bank, .

Successors and Assigns. This Agreenment shall be blnding upon the Bavk sad its sucoessors and
assipus and enure 1o the bepefit of CRERDITOR and iis suscessors and assigns.
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Notices. Any nofices or instructions pesaitted or required pursnant to ihis Agresment shall be in
wiiting end aliall Be delivared to the party for which it is intended By registered mall {postage
prepaid), propald cotve or fapsmils to the address of such party indicafed befow, or &t much
other address 15 auy pariy herelo may stipulete by nofica 1o the ofvr partfes forg time to tims,
Any gotics sent by regisiered mall shall be desmad to be recsived by the pacty for which it I
Intended five (5) biminess days affer melling, Any notios delivared by prepatd countler shall be
deerned 16 bo received by the party for which it is ivtended on the date of sctual delfvery thereof
if such delivery oocurs prior fo 5:00 p.m. on such business day sod, ofherwiss, on the next

following business day. Any rotice st by facslidie shall ba desmed to be recelved by the pety -

for which it is intended on the naxt business dey fallowlng ttensmission, The addresges fornotice
of'the pariies are as Sollows:

CREDITOR:

SPROTT BRIDEING INCOME ¥UND Lp
200BAY STREET SUITE 2700 PO BOX. 27
ROYAY, BANK PLAZA, SOUTH TOWER,
TORONTO, ONARIO MSTan

Bank:

BANE. OF MONTREAL, ATTHN: TREABURY MANAGRMENT .
%BETC.?NADIAN PLACE, 100 KINGS 8T W, 11™ FLOOR, TORONTO, ONT.
1A .

Fox Mo 416-867-3119

BANK OF MONTREAL, ATTN: MAINLEVBL/B2 LEVEL
PIRIY CAWADIAN PLACE, 100 KNG 8T\ W, P.O. BOX 3 - CSC
TORONTO, ON MSELAS

FaxNo.: 416-867-6764
Bomowet:

38B6T2T CANADAINC, o/n HOLISTICO BLEND
36004 LARD ROAD, TINIT [

MISSISSATIGA, ONTARIO

L5LSAS

Severability, T any provision of this Agraemant it delermined to be invalid o unenforesable in whols or
in part, such inyalidity or unenforcasbitiy shall attach onfy to such provision and the remaindar of this
Apgreement shall qontiue in fill foree and sffeet,
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Further Asnoances, The pertles agres that exch of them shall, upon reasonsble request of the
othier, do, executs, aeknowladge and deliver such asts, deads and agtesments s may be ReoBsEALY
or desirable to give effest & the terms of this Apreement.

Counterparts, This Agresment may be sxecuted in any queber of connterparis with fhe same
¢ffect as if all parties hereto had all signed the smme doowmeat. All counterparts shall be
construed together and shall constitute ans and the same original agreemant,

Governtog Taw. This Agteoment shall be govemed in accordaoce with the laws of the Provincs
of Ontarlo and the lawe of Cannin applicabls tharain,
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(BORROWER) 3885727 CANADA INC.
o/2 HOLISTIC BLEND

Par:

Wame; I
Tifle:

Nems;
Title:

[CREDITOR] SPROTY BRIDGING
INCOME RUND L.

: f ST RS
tle: gamgli Vice~ {’@S‘m

Nemte.d capefgze /g
Titles A tntagly s @Moowr(

1 .
Name ’ =
Title: Mimi Datoo
Director
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THIS IS EXHIBIT “D" REFERRED TO IN
THE AFFIDAVIT OF BRIAN CHAMP
SWORN BEFORE ME THIS 30™ DAY OF MAY, 2019

rd
A Commissioner, etc.
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Sprott ﬁ_n-hdying Inceme Runst LW,

MASTER PACTORING AGRERMENT

THIS AGREEMENT Is mods this _ﬁ_dny o _Slind. s

BETWEEN:
3886727 CANADA ING, n corporation
(hertinoftee called “Client")
~and - I
SPROTT BRIDGING INCOME FUND LP
(hercinaler ealled “SBIF"}

RECITALS:

A Cllent hos requested SBIF to provide  facloring Thuilily more porieularly deseribad fn this Agreement undor which Client shuil offer

1o SBIF, and SBIF may purahase from Client, accounts recelvable of the Clicnl,
B, $BIE hes ngreed to provide the Client with sucl Tactoring Facility, upon and subject to tho Lerns ond condilions heraln set forth.

NOW THEREFORE THIS AGREEMENT WITNESSETR that, in comiderstion ofthe mutual covenants contained harein and for oifier good
and valusblo cunsl'dcm_liun (thie recoipt nad sufficloncy of whioh are liaroby neknowledged by cach parly), the partics hercby agreo as follows:

L DERINITIONS

1.1 Copltatized lerms, whenover uzed i is Agreonienl or in any Seliedule referred to hercin of atiached lharolo, and not athorwise
dofined herein or therein, shall havs the following meanings:

YA cceptance” bng the monning ascribed 1o it In Section 3.3;

., YAccount” menus an account, conteel ght or iy other right to payment aristng n the ordinary courss of business for geods sold or
Tensed and delivered, or lar service(s) renderad;

[

“Acconnt Debtor" meens o Customes who Is oblipated (o piy an Ageount;
Accomt Records” has te meaning glven to it Tn Seelfon 3.5 ¢

sApreement”, “Uhis Agrocinant®, "herein®, “horcol®, “liereunder” or ather Ilks words means {his Agreement together with the
scliedules and addenda attached herete aud any other ogreamaint supglementary o7 ancillary hotelo, &2 smended from time to e

“Apnroved Accaund” means:

{8y an Account thet s of good qualily, fully samned and undisputed with @ sradliworthy Asoount Debtor 25
determined by SBIF in [ts sale discretion;

(L) all steps required to ensure e 11k Accaunt is thon essignabls have beon daty completed;

) all persons helding any security or othier Immsl:'in tive Account hava released thelr respeative intesests therain

(or arrangainents that are setisBactory (o SIIF lave been mutle to disehargo or terminste such interosis); and
{d) fm accau that is satisTactory to SBIF In ifs solediscrellon fiom fmeto time,
“Agsizied Acconnt™ hos the meaning aseribed to it i Section 3.5;

“Busliess Day"” means n doy other thon & Suturlny, Sunday or any oflier doy on which bonks are suthorized or cbligeted to cloto
urdar the iaws oF Canadn o7 the Inws of the Pravince of Ontarie;
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uCorresponding Rights” hias tho mesning ascribed thereto In Seatfon 3.5;

nCvedit Tmpairmant®, in reloton to & Porsots, means ik such Person®s tblilty (o pay ony amounts owing, of to become owlng in the
fulur, t0 SBIF has bren, o threatens 1o be, iypabred, worsened or diminished;

4Cyedit Prohlam™ means, in the scle ad obsoluto opinfon of SBIF, Customer 5 unable lo pay its debls because of ils benkrnugicy,
insolvency or bona fide insbility lo pay;

“Customer” menns o custamer of Cliens;

“Eyent of Dofautl( has the meaning ascribed (hereto in Seetlon 12.1;
“Fnetoring Frallily™ has (e meaning cxcribed thersto In Seetion 2.

“Gross Face Yalue" lias (o monning ssarlbed therelo in Sectlans 4.1 and 4.2;
“nyolee” hias the meaning ascribed therele in Schcdu[cl A, s applicoble;
"onitor® lize Uie meaning aseribed thereto In Scetton 12,20i);

“Ohligations™ means all the oblipations, indebtedness and Hubllisles of (o Client to SBIF under or arising out of or relating to this
Agroemant or any ofiier agreement, Both piresert and Miture, direct or {ndireet, wbsolute or contingent, metured or not, exiended or
fenewed, Wheresceves and howsesves friourred o arjsing [neluding, without Hmitation, ropurclinse and hdemntty abligetions and
obligailons for costs nad expensss wder thils Agreement,

uQ e fios the mcaning aseribed therelo Jn Scctfon 3,1
“Qffer Pertod” hos the meanfng sseribed therelo in Section 3.3;
SPermiticd Encumbrances” mouns:

)] ffens for taxes, nssessments oF governmental ehwrges fnctreed in the ordluary course of business thmt are not yot
dus and payable ar the valldlty of which is being nelively and diligently contested in good faith by Cilent or In
:fspnct oF whieh Cllent has extablfshed an fty Yooks rescrves considered by it nad lis auditors to be sdequale
therofor;

(i consirustion, mechanies’, enrriers’, warchonsemen's and mplorislmen's [icns and liens i sospect of vacation
pay, warkers® compensatian, unemployment nsuronce or afinitar stotutory obllgations, provided the oligalions
secured by such liens tre not yal duc and paynble and, I the cass.of construelfon liens, which have not yet been
fited ar for which Cliom les nat recoived writien notica of 2 lien;

(N deposits to secure public or sintulory obligatlons of (n conneetion with any mntier giving rise to n llen deserlbed

in (i) abave;
(iv) any lfens, seourily terests, enoumbrances or othar charges n favour of SBIF;
) puschinss monay scourity bnturests, as defined In the PPSA with (he pror writlen consent of SBIF not to be

unrepsonably withtheld or dufoyed;

() any lien, ether than o construction Jion, pryment of which hes been provided for by deposit with » bank of an
aisaunt in cash, ar the ebiaiing of e suraly bond o letter of credit satfsfiectory to SBIF, sufffeient in either cass
to pay or dishoege such ITen or bpon other torms sutisfaciary fo SBIF; and

(vif) any other iy which: SBII approves in wriling s u Permiticd Enoumbrance;

“person” ihcludes on individwl, corporation, pnrlth[p, teust, unincorporated nssocintlon or eny governmant, Crown corporation ar
govornmentae) agency or autharity, ar any combination of the ahove

WPPSA™ tneans tha Personal Properiy Seenrity Act (Onlario) witd oll regulations made pursuant theretoy

“Priority Clalras® shell mean, ot ohy ms, ooy Nibility of Client thet raaks or could or would raxk, in right of peyment in any
gitcumstanees, caual te or in priority to any liabilily of Client to SBIF hereunder or ander any other ngrieinents with the SBIF, end
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3.

may Inclode unpaid wages, salerles and commissions, penston plaw santribulions, health ned benofit plan payments, unreinitted source
deductions, vecation pay ond uncemined soures deduetions I respact of vacation pay, aroars of rent, unpaid taxes (fncluding without
limitation goods tnd services taxes, hatinonized $ules tox nnd provinclsl salcs letes), amounis owed fn respect of worksr's
compensation, amounls owed to wnpald vendors wha fve o right o repossession, paymenls owing to prior ranking soeurod eraditors
(Ifany), and amounis owing te aredfiors wiicl may elalm priority by stetute or under o purchnse monsy lien.

“Purchnse Orders™ hns the meaning useribed thorela In Schedulo A}
“Parelinse Price™ hos the moaning aseribed therelo in Section 4.5
"Reserve” has the meaning aseribed twretn in Sectlan 4.7

“Security Dasuments” means, collcstively, uny agreaments, instruments and documents delivered from time to time {both before ond
afler the dato of this Agreement) to SBIF by Ciion{ and/or ony aF its subsidiaries andfar uifillales, or by the peincipals or shareholders
of the Client and/or any of its subsidlarles o aftiliates, for the purpose of estebiishing, perfooting, presorving or proteotig the interest
of SBIF in the Asslpned Accounts purchased by SBIF pal Coresponding Rights and the parformanes end payment of all Obligatlons
hereunder, ineluding, without linitation, guarantess, debentures, general secucdty apteements, gencra! ossignments of recelvables and
share pledgs ngreoments,

I FACTORING FACELITY,

21 SBIF heraby ostablisicy in favour of Client, upon ami subjeet o the terms snd conditlons eontained In tiis Agreement, b fuctoring
fucility under which Client shall offer and soll (o SBIF, and SBIF may aceepl cod purchiase fram Cllent in SBIF's sole and absolwte discrelion,
Aacounts subject to the terms end condftfons lieeedn the “Factoring Faeflity™).

22 - The performence by SBIF ol its obiigations under this Agreementt is, in cddltion to any other teepns and conditicns contained in this
Agreemient, subjeol te satisfaction af the following seudition, wiioly is incltded herln For the sole boaofit of SBIF and which may be waived in
whole of in pan by SBIF in ils sole ond absotute diseretlon:

SBIF shall have reeelved the [allowing Tn form pnd sulstencs salisfasiory Lo its

(o) coples of the chnrber documents, by-lews, shareholdors ngreement, ifany, o resolutlon of the bonrd of directors of Gliont
. euthorkzing the transactlons hierein contemplated cenlfizd to be trus and complete by an :_;nfmurcn?m;

(b} 1 eertifleato of Incumbency of Clfant, togather with spechnen signatuzes of the signatortes of Client;

)] conlficates of pood stondling Tssued by appropricta govamment officials of ths jurisdicilon of incorporation of Client;

(d) sueh Securlty Dacuments as SBIF may bave requiested pursupnt to Seetfon 7,1; and

(e) sueh ather catilficates and decumentation us SBIF may requost in a form satisfoctary to SBIF or SBIF’s legel counsel,

3 PURCHASE AND SALE OF ACCOUNTS RECRIVARLE

Al On nBuslhess Day [n cash week os determined by 8BIF or ns miy otherwise be required by SBIF by nolles to Client inweling, Client
shall offer to soll 1o SBIF all Accounls exisiiug =5 of such dale, Gach oNee ("Ofter) shall be [n wilting substantislly In the farm of the OFFER
TO SELL ACCOUNTS attoclied o¢ Schedyle “SCHEDULE “A" nnd shall speclfeally identify In tie SCHEDULE OF ACCOUNTS thereof
cach Accountthat is being olfered For sole (an "Olfered Account™), |

32 Ecoh OFfor slrall bo subject o the torms aind conditions of this Agreement and shall rermain open for SBIF's neoeptanco in accordones
with Ssetion 2.3 far o periad of five Businass Days from the date of recelpt by SBIF of the Offer or such further period of tme as SBIF moy
pgroe in Wriling (the “Offer Peviad™), Oncean Offer has been made, it sliall b Terevorable by Client ducng Uio Ofier Perlod, 1ESBIF does not
accept an Offer within the Offer Perlod, SBIF shall be deemed 1o have declined to aooepithe Olfer,

3.3 SBIF may aeeept an Offer by signfag the Offerand:

()] dlspatehing a copy of the signcd Offer to Cllent by mail or courler, ccompanied by n clhieque payable to Client in the
ambut of (i} the oggrognte of the amownts of the Purchase Pries for each Offbced Account lass tho Resarve withheld by
gBIF r“"?.‘) the Purchnse Price in cecordonsy Sectin 4.7, leas (i) any deductfons pursuant to Seatfon 4.6 (the “Acceplance

yment');

)] dispatelsing () & copy of the sfgned offer to Clienk by feesimflo iransmission end (i) a cheque payable to the Cllent in the
ameunt of the Accoplonce Payment by imnil or coutlor
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odn

T£ requested in writlng 5y Client, SBIP moy poy the Acceptauet Payment by wirs transfer to Client’s sccount with the bank ndeated on the
altaelied Sehedule "B and Lie wies trmusferalml satfisy the requirement in (s} or {b) above, os epplicablo, to dispaich aahequa in the amount of
tha Accopianes Payment,

34 SBIF's neceplanco ofan Offtr ("Aceeplanee"):

{» if pursuant to Section 3.3(a), sholl b offective upont

.

{0 dlepnlsitot’mc sfguod Offerand chequo fn the mail or plekup by, ordelivary to, courfer of the signed Offer and
tho ¢hequio; or

(i) {F tho Acgepanee Fayment s pafd by wire transter, deposit of the signed Offer in the mall ar plekup by, or
delivary to, n courier of the signed Olter ond inltfnt{on of the wite rensfen ond

(3] (o Section 3.3(5), shalk be offoctive upon:

0] fresimile teangmisslon of tha staned ONtr and deposit of the cheque Tn the mnil or pickup by, or delivary to, &
consier of the clieque; or

{in Irthe Acceptance Poyment fs pald by wire transfer, facsimile transmission of the signed QM end inilietion of
the wirs (mnafer, .

3.5 “The Acceplance by SBIF ofan Ofer, withoul the ncaessily of sny further zollon, shell be eftecilve to putometicslly assign and tronsfer
to nnd vest In SBIF absolulely (not by way of securlty), cffestive ns of e timo of Acceptance, sl of Client's right, title and interest tn and 1o
aach Oftored Account (each an ®Assigned Account™), logettier with {1} full power to collczt, suo far, compramise, assign, in whole ot {n por, ar
in 30y other manner enforce eollecticn thereof fn the name of SIBIF or atherwisc, () auy noles or drafls roleted fherato, (lil) Client's rights under
or in refetlen to (ho Inveloe, Purclnses Order or viher conirket of Msirument under which such Auslgnod Aceaunt agess, (iv) Clients backs and
reaords ralating Morato, whother wreiiten or recorded eleetronleally oa compulencondsble disey or any oliier digitel of mnchine resckble form or
medium (“Arcount Records™), {¥) any returmed, rajectod or repossessed poods alving rise to such Asslpned Account, (v Clisnt's rights as an
unpaid vondor or lienor, (vii) ofi rights of stoppage In transh, roplovin, repossession and reclamatian, (vIi) ail doposits and wocurily therefor and
guerontees theseo, {ix) all rights to insurance yroceeds resuiling tharefrom, end (<) oll payments or other praceeds of the_ foregaing fn wny form
{colleatively, the “Cortesponding Rights"), Nathlr coniefnad In this Agcesment or any ossignment, transfer or ather dooument shall b
decmed to constitule an assumption by S8IF of any Tabliity with sespeck to, o finpose any duly oF abligation upon SBIF in favour of, any
Account Deblor or mry ather third party i connaetion with any Assigned Account,

3.6 Upon SBif'a Acceplanse of an Offer, Client will deliver lo SBIF (1) coples of ol docurncnts cvidonalng or roloting to the Assizned
Accounis purehased by SBIF pursuant to the Offer, to the cxtent nol previously delivorcd to SBIF, end (11} sueh other dosumentation as SBIF
may requito, in form snt/sfactory 10 BBIF in all respects, Cllont will muintal ofl shipping documents, delivery receipls and invelees rloting to
sueh Arsipred Accouils to tho axlont not delivered to SBIF, avallable Gor Inspestion and copying by SBIF, and Cliont will dsliver them to SBIP
promptly upon ks requesi.

3.7 SBIF is nol obligated to buy ony Account from Client and sholf hava no linbility to Client or ooy Account Debtor ay a result of {ts
failure or raflisal to purchnse on Ascovnt.

3.8 Cllent heschy irrevecably appolnis SBIF os its stlomey Lo execute (insluding the pover (o execule urder Cilent’s soaf) and doliver in
Clisnt's name o1l nsslgnments, transfers, convoyonges, fnsituments, deods ond ollier docuineats thet SBI may conskler necessary or advisable in
arder to eonfiom ond pocfect SBIF's title In wny Assigned Acoount andfor In sny Correspording Rights fncluding any seourlly provided by eny
Aseount Deblor in respect of any AssTgned Accours, and misy supply any endorscment to any bilf, note, cheque or ofher instrumant relating to an
Assigned Account i order (o oblafn paymant therefor, and the potver of atlomsy pgrantad hereby shall bo deemed to be coupled withan interest,

39 If, for any rensan whatsoever, the sssignment, tronsfor ond vesting by of pursient 1o Section 3.5 is not flly and properly offected,
untll such iime as Clienl's cight, title and interest in oy Assigned Accoum and all Corresponding Righis nra effectively vested in SBIF, Ciient
shall hold such Assigned Agcount snd Correspandiog Rights, and all benelit thereat'and therofrom, in frust for SBIF,

4, PRICI ND PAYMENT AND RESER

4,1 The purchase peice for ench Assigned Account (e “Purchiuze Priec") stoll bo on amount cqual 1o (f) the outstanding emont
remaining to be grid on Ihe Envoice rendered i rospest of such Assfgned Accaun, ineluding foxes but nel of penalilos, dulios, defivery oharges or
any olhier similarcharges or amounis (the "Gross Mace Vafue"), less (i) o gimount specified in Sehedule "B os the “Purelinss Distouat™,

42 I determining fis Qross Free Volue of an Assigied Account, the autstandlng ainount remaining to be patd en the Invoico shall be
reduced by on nmount equal (o all dissounts avallable ta the Account Deblor by virlue of such Account Debtor poying such Assigned Aecount in
fulk prior to the latast dale on which sach Acrount Debitor s eniitled 1o pay such Assigned Aceount befors it fails into arcess.
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43 ITSBIF receives any payment n respeet oF an Asslgned Account which axeeeds the montily ar perladic inslelment pryment on such
Assigned Account (the excess portion being referced 1o herefnalter os o "Periodic Overpnyment™) or whish cxceeds tho Gross Facs Valus for
such Assigned Accont (the excoss portion belng refomed to hereinalier os 4 “Mintured Debl Qvearpayment™), such Periodic Overpayment, or
Matured Debt Ovorpayiment, o5 upg[wnb]c. shofl be placed by SBIF in any SBIF account, inclixding, but not restricied to, » aserve account, All
such emounts held by SBIF may ke applicd by SBIF ngufust charge-backs ar sny other Obligetions of Client to SBIF kiiava or ontfeipsted,
Subjest to Seetion 4.4, no such amaunt hiefd by SBIF shall be pald v Cllont untl] any and all of such Obligatlons are fully patd andfor satisfied.

44 Provided Clont fas not feiled to py any Cbifgations of Client to SBIF whteh are thon due snd owing sind subjoct ta any sppHontion of
auy Perlodic Overpayment and/ar Matured Debt Overpnyinent by 2B(T ngainst chorge-lncks or any other Obligations of Client to SBIF known or
anlicipated, BBIF sholl pay to Client the Yoriadic Overpayment andior Matared Dobt Ovorpeyment on an Assipned Accouni after SBIF hos
segolved full paymeont in Tospeet of sush Assigned Accoun, Sugh poyments shall be mrdo within thrae Business Dys immedlalely fallowing
payment in full of such Assigned Account, unless atherwlse agreed to in writlng by SRIF. Hotwithstending the foregoing, I in §Bli"s sole and
ghzolute opinlon, there ie a1y odverss ohange In the Sinonefal conditian of Client or the Account Deblor obligated lo pay the Assigned Account in
sespect of whioh the Perlodic Overpoyment ondfor Matured Debt Overpryment was mado, of a Credit Impalmient Jins oceurred In rolation to
Clientor such Accounl Dotstar, SBIF shall not bo obligated to pny to Clitnt any smount constituling & Parjodio Overpayment or & Matured Debi
Ovarpayrment unlil, in SBIF's sole snd absolwe apinian, the finencin) condition of Clicnt Iz saifsfictory or the CredIt Impalmment no Tanger exists,

4.5 The outslonding armeunt of Assigned Aceounts purchnzed by SBIF fram Client and not yel pafd by the Account Debtors obligated lo
pey such Assigned Accounts shall not exceed, inaggregnte, nl any time the amaunt speeified in Schedule "B % the “Purchuss Limir,

44 SBIF shall be cntilled to deduct from the Purchnse Price for an Assigned Account eny and el amounts then owing lo SBIF or
deduciibls by SBIF pursunnt to this Agreamant or any othor greement belveen SBIF and Client end its atanderd wire transfer feo for all wire
transfers and ssme-day or overnight courler ssevlec charges if Cllent sequests that payment ba-deltvered to L n such imanner.

4.7 SRIT shall plso wilihold, mid reserve fna seserve aceount, from e Purchaze Drfee for cach Assfgned Account an pimoint equai to the
pereaniage spealfied i Schedule “B* us the “Reserve Holdbaek®, of the Geoss Freo Valuo of such Asslgned Account (o “Reserve’), All
smounts held i snid reservo ascount ey be npplied by SBIF against cliargesbneks ar any Obligatfons of Client to SBIR known or mtfcipated
and, subjoet ta the followng patagreph, ne ameunt held in sald resarv sccount shall b poid to Ciient unti} any and nl] of such Obligations have
been fully pald andfor satisfied, Providod Cliont lies not flled to pay any outstonding Obligations then dus and owing 1o SBIF, SBIF shatl pay Lo
Client, from the rezcrye account, (he Resorva for cach Assigned Account after SBIF hes reecived fUll payment in wspect of such Assigned
Account, Such paginenls shall be made within thees Busthoss Days fowmedinicly following payment in fll of such Assigned Account, unless
otherwise agsead o fu wrlting by SBIF, Notwitslanding the foregolng, if, i SBIF's yolo and absoluie opinfon, theta fsan adverse change in the
finatwelel canditfon af Clent or of the Account Debtar sbligated to pay the Assigned Account In sespect of witieh the Resorve was made, ora
Credit Impalrment occlsea in relotion to Client or such Accauit Delstor, SBIF shall nal be obligated (o pay to Clieat any amovnt from the reverve
ascount until, In SBIF*s sele and absaltte opfnlon the finsielnl condition oftye Client I solisfuctory or le Credit fmpatrment no [onger exfsts,

5 RE TION: Y, A peaelld

51 As an inducement for SBIF to enter Into this Agreament, and with T} knowledge that thio teuth apd sccuracy of the representatlons
and waranties in (his Agreomont are belng relied upan by SBIF in purchosing Accounts hiereunder, Client represents dnd warzants {hat as ot the
tlate ol this Agreament and s at the time of Aceuptance by SBIF of'ench Oler It may necept:

@ Cifenl is a corporation valfdly exlsiing in pood standing under the tnws af Ihe jurisdiction of s {ncorposation with adequals
corparale pawar to entes tnto and pestorn its obiignilons under this Agreement and upplicable schedules and addends wnd
each Offer mnde by Ity

) this Agreoment end applicible schedules and addendn excsuled by Clieat have beon duly suthorized, executed and

delivered by Client and constitute valld, legal and bindIng agreciments, enforcatbio in nccordatios with thelr terms ond sach

Offir excolied by Client will be duly muliorized, oxcouled ol defivered by Cilont ond, when gccepted by SBIF in

. sceordahes with s Agreament, will eonsitute n valid, logal and binding agreement, enforeeable ogainal Client It
nccordanee with {ts tenns; ) '

(e to Cliont"s knowledge, no approval, consont or witlhotding of objection is requived from any govemments] avlliotity with
sospeat Lo tho entering into snd performanes by Client of this Agreomont and nny npplionble scliedules and addends to be
exeotted by Cllent and any OFfers nade by the Cllenl, or if'eny such approvel Is required, it hes besn abtained;

) the cntring into and pesfannonce of this Agreament and sny applicable sehiedulus and addenda and the making of an Offer
daes nat vialnte any judgment, ordes, law or regulntion applicabla to Client or any provision af CHont's Articles of
Tneorparaiion or By-lows or sosult tn any breneh of) or conslitue & default nnder, er result In the croation of any lien,
ohiorge, securdty interest ar other encumbrancs upon any o Clienl's assels oe ay of the Assigned Accotinis pluseant to any
indenturs, mortgegs, deed of trast, bank loan or oredlt greetaent or otltor fustrument to which Client isa party or by which
Cliont or Client"s assgels may tie bound; .

(o) Client is duly qualiied to corry on business in the Trovines of Onterio end af1 olher Jurisdiotion(s) whers it eamies on
buslress, Clieal is praposly liconsed mad authorized 1o operata the business ag it is presently oporated and Clicat's trada
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name(sy hos been properly fled ond publishied as required by applicubls lowe Cliont hos fultilied ol tocal, provinelsl or
fedaral roquiremants of law in propetly ropistesIng itelfto do business st all nddresses where lis bustnoss Is localed;

no Event of Default las occurred;

Client hos made limely payment ond/or local deposlts of required taxes, Tncludlng amployes income tox withholdings, to
Canudn Reveniie Agancy os well us 1o any athier tedem, provinciat andfor [ocal tax authorlly ay tley becama due) -,

all Nnnofal records, statements, books ar ather dotuments shown o SBIF by Client at any (ine, efther bofore or afler the
signing of ihls Agreement, are trus, complete and accurate and represent he true fincnelel condlition of Cliens; end

witlt respuot to Account Bobtars obifgated to pay Assigned Accounts and Assigned Accounts:

(i) Cliont 35, 2t 1he time of Accopties'by SBIF, the sala legol and beneficinl owner of, and has undlspuied tille to,
the Assigned A ceounts ond all Corresponding Rights purchinsed by SBIF fiee and elear of all morigages, Iiens,
charges, security interests, encimbrarnces and edvores claling of every netare ond kind whalsaever;

()] cach Assigned Acacunt ofYesed for sale 1o SEIT ond nocapied and purcheased by SBIT is an Approved Account;

(it te the bost of Cliont's infosmntion, knowledge mnd beliof, ro Acsotint Debicr abligated 1o poy an Assigned
Account has committed o net o bonkruptey or I8 si insalvent porson within the meanfng of the Burkruprey
aiud Insolvenioy et {Conndn);

{iv) Client {ies not recclved eny natfen, elther verbal or wrilien, of o Credit Impainnent endfor Credit Problem
conceming any of its Account Debters oblipaked to pay any of Ihe Astigned Accounts, which Credit
Impairment and/or Credit Problein hus not baen provieusly disclosed in welting to SBIF;

v cach Account Deblar obligatud 1o pay nn Assigned Account 15 indebted 10 Client for the Gross Fece Vialus of
such Assigned Account set out i the OfTor For the stlo ol such Assighes Account toSBIF;

(vi} the nvelco, Purchess Order or ollior commet or Instenmont provided to SBIF as cvidencing the agresment
between Client and Its Acoount Debtor under which un Assigned Accotnl arose sews forlh and sonstitwtes the
entire agreoment between Client and sch Accotnt Deblor wilh respeet fo tie subJect matter thereof, there being
no other weitien or oral tmdersiadings or repeesentatlons; .

(vif) at the time of Acceplance by SBIF, there has been tio prepayment of poyments or other manles paysblo tnder
gty Assignad Accolmt except es expressly disclosed [n wriling 1o SBIF;

(it} ol epvanats, coudsifons and abligations of Client and each Account Deblar obligated 10 pay an Assigned
Account, Inelueing, without imitetion, sl conditions precedent to the oblfgalion of thic Accoun{ Debler to make
tho paymenls imder such Assigned Account, havo been parformed and fullilled by Client;

{ix) at the ime of Acceplonce, eocl Account Deblor obligated to pay an Assigned Account hes perfarmed pnd
fulfilled a1} covenants, candilions ond abligations in respect of auch Assigned Account snd the Account Dobtor
tas aproed to conthiua to pecfonn and fulfiil such covenants, conditians and oblipations and has furlher agrecd
flmt its obllgation lo wmake ull payments in respecl of such Assipned Account shall be cbsolute and
uneonditional undor all efeeuinsiances and shall nat be affected by any right ofset-off, counterclalm or defenco
snch Accowunt Deblor may have against Cllenr, SBIF o eny other Persan for any reken whatsosver;

) each Involce, Purchass Order of other contrngt o insttumont provided to SBIF of svidencing the agreoment
Delween Clicist and the Agcount Debtor under which an Assigned Aceount ecose Is in fufl farco und offeet and
lins not been amended, chonged or madifTed and shall nol be amonded, changed or modified wilhout the prier
wiitien consend oY SBIT,

Y] fhe goods or services referenced in ench Invoice, Preohase Order or ather contrzct ar Instrument provided to

SBIF ag evidencing e egreament beiwaest Cllent nnd fis Account Deblor under which o Assigned Account
nsase have beey duly delivered or rendered Lo such Account Dobtor ot the tocatlon specified In auch Involce,
Purchase Ondar, contract or instramenl ond the Account Deblor hax duly insfeeted sush goods of sorvices,
Fourc the sanw to boe in good arder, In [ull accordanes with all of its speoltications and requirements, and hes
ascepied such goods or services for all purposes afits ogrecment willy Cllenl;

(xil) the gnods or servites refereneed In each Invoico, Purchase Order or other coniract oF instrument provided o
SBIF ns evidencing the ngreoment belween Cliont and f1s Accaunt Debtor under which such Assigned Account
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#roso ate pressmily bocnied or wera offected at Uie addross specified oi Soheduto “B 05 the “Locatlon of Goods
or Services™

{xiiD) each Account Debtor obligated ta pay 2n Asslgned Accourt hus agreed thet nefthor the fnvales, Purchase Order
or other cantrast or Instrument provided to SRIF as evidencing the agreement between Clleat and sush Account
Deblor under whish sueh Assigred Account srese nor the transfor or assignmont by Cllont of such Assigned
Account or i rights under such Invalee, Purchuse Order, conlract or fastrumont shaell make SBIF ieble to
perform ar fulfill eny covenunls, conditions or obligations of Clisnt undsr such Involee, Purchase Ocder,
conleast or fnstrumant, gl of wiskh shall romnin the raspansibiity of Cltent, and that the Aceount Drblor's sole
remody for Lvench of such cavanants, condilions ar obfigatians siall be agairist Clisnt;

{xiv} eneh Atcoust Dshror obilgated to pay en Assfgned Acosunt hias agraed nol to assert ogelnist SBIF any claim,
sot-off, cotntereloim or defenco suclt Account Dablor hes, or mny have, agalnst Clie, SBIT or any athor
Parson Sor any renson whntsooven

€351 each Assigned Account offercd for sale ta SBIF is an necurals and undispuled staloment of indebledness by the
Accaunt Dablor oblignicd to pay suich Assigned Account to Client as a result ol bona fide and absolute salc of
goeds ta stch Account Debtor (which geods were deliverad and acgepted by suth Account Behler) or
perfarmares of servlce by Client 1o sueh Account Dobtor (witkh services wors aceepted by such Account
Debtor), mud such goods wers not provided to fis Aceount Brcblor o consignment, or an 2n approvel or hold
basls, or by way of guarnnlecd controct or subject to any othor contingency and s for ¢ centain sum which s duc
and payable in 39 days or luss, or wilhin such time as is agreed to, In writing by SBIF and Clfent;

(uvi) Client dotd net awn, canizal or exarcise dominian over, in any way whatsoever, Ulia business of eny Account
Debtor abligated to poy on Assigned Account; and

{nvit) Clleat fins uot imnsferrad, assigned, pledped or gronted o securily interest In ifs Accounts or other porsonnl
properly to ony atlier pacly whieh Cllemt e not ity dlsclosed in writlog, to SBIF pxlor Lo the date of this

Ageeemont,
G VENAN F CLIENT
6.l I 2ddition to any ollier covenants made by Clicnt in favour of SBIF hursundor, Cllent hioroby eayenante with SBIF thatso long o3 any
Assigned Account purehased by SBIF or any Obligations remaln unperforned or unpnfd:

(o) it shall prompliy notily SBIF of any atlcchment, soizura or aay otler legal process fovied upon or sgainst Client and any
informatlon with respeet to any Account Doblor obligated lo poy any Assigned Acoount, which indicates o Credit
Impadement andfar Credit Prablom, Inoluding, withow restrieting the forogoing, any altachimenl, sefzure or nay ather legal
process levied upon or ngast sush Aceount Debior;

() {t ahall Jmmediately upon We sale of any Asslgned Account 1o SBIF, make propos cnilea on lis books snd resords
refleoting the nbsolate sale (not by way of sceueity) of such Assigned Account to SBIF;

{c) It sh;.dl provh.ic {0 SBIF sucly waivers, subordinafions, posiponemants or eleases from third partios os may bo requested by
3BIF;

{d) It sholl continue lo moke tmely paymeut undfor locsl depostis of required luxes, including employos income te
withheldings, to Cannda Rovenue Agenry as well o5 to piy ofler federal, provinolol encfor laes) tnx suthorlly &5 they
becoine dus;

&) it l:‘.imil furnish, upon request by SBIF, satisfoctory proof of pryment of any ar el inxos required by Iaw te bo paid by
Clianty

{f) 1t sl emointein such insurance cevaring Client's business nad nssots, prd In such omounis, os mey be satisfclary to SBIF
in 1te Sele diserelion and sholl rrranga for SBIE to be nomed s loss payes and additional named nsimed on such Insuraties
pollcies,

(&) SBIF shall, at oy snd gl reasonable Gmes during business howrs have the imevoeabls right to insi:ect, copy end tge any

Docl3a47658v1

ond all Aceount Records and any and ol) ollier records, whether In witing or electranteally rocorded, pertaining tg the
Assigned Accouals putchased by SBIF und a8 to any other mailers relovant to the oblimtions of Clicnt and tights of SBIF
hiercunder and to make copics of all siuch recards and enter nfa snd upon the Iands oF premises whore Accabnt Recards
ey gn located for the pumpose of fnspeeting the ssne, subjest to Cliont's woik schedules ond reaconable security
frocedures;
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1t sholl, ol its expense, proteet and defond SRIF's title to all Assigned Accounts wnd Corresponding Rights purchased by
SBIF tgalnst all Persony elniming ngainst or throtigh er under Client ond shall, ot ol Uines, keep Client™s essets fres and
clear from any legal process, pledges, aommerciel pledges, privileges, Moating o fiked churges, judgments, distross or any
analogous precess, statutory Lisng or trus, Uens oF cneurbrances whassosver (except Pecmittod Encombrances, meoluding
any placed Mereon by SBIF or ugreed Lo i writing by SBIF) and shalt give SBIF immedinte wrllten notice fliereof and
shall indemnily and Yiold SBIF homiless from and against any loss caused thoreby, Client Rarther agrecs that [t sholl keep
all Assigned Accots und Corresponding Rights purchased by SBIF free and clear of ony and olf liens, chargos, and
chenmbrances which inay o loviod ngalnst ar imposed tpor Such Assigned Accounls and Correspending Righis oy a result
of the fafiurs of Client for any reazon ta perform or observe any of the covensnts end agresinenls required 10 be performed
or observed by Client hercundes;

it shell pravide vrilten hotlce fo SBIF within 48 hours of Client oblalning knowledge from any source, of e filing,
recording or perfection by suy means, ofa non-consensual lien, elnim or encumbrance ngalnst any propery of Client;

t shall notily SBIF Iy welting 30 dnys prior to any change i the lozation of Client's place(s) of business or i Clfsnt hus or
Inionds to scquire sny sddional pincefs) of busTness, or prios lo any change In the location of Clisnt's chiof sxecitlve
oliice andfor the ofiies oF offices whore he Accounl Records oné Client's Looks and records eancering Assigned
Accounts and Carcosponding Rights purchnsed by SBIF aro kepts

it shatl:

& setupand walntain aseounting sysioms end books of necount [ accordanco with genemlly accepted recaunting
prineiptesand praciices and, ot any tmo upon request by SBI¥, furnish alt sueh Informatlon concering Client’s
affates and business os SBIF mny reasonably requir;

()] a5 soon a8 Is peactlenble and in any event within 15 days ofter the tnd of sach month, datlvar to SBIF the
{neekm wmanidiind fnsncinl sintements of Client snd of cach subsidiary and sfTkste of Cliont, including In cach
easa o balanca sheet, statoment of prolit and Toss snd a simtement of changes In finonciel position, together with
comparative figures for the cotresponding manth in the provious fscal yenr;

(i) 23 s00n a5 practieable end by ony ovent within 90 days iter the end of each fiseal yenr, dellver to SBIF financiel
statepsents T o form satlsfhetory (o 8BIR prepared by & fiem of charlopsd accountants acceptable to SBIF, swhich
report shioll review Cllent's sumual Mnaoie] siotemunts and each subsidiary and affllinte of Clionty

Gv) 15 soun 35 prcilenble ond i any overt within 5 duye fler the end o' each calondar month, defiver 1o SBIF ea
agzd Hst by Accomut Debtor of Clionts and ench of Client’s subsidlaries' end affiliatey” occotints recaivable;
an

if'an Event of Default hns acourred and e Monitor fing been appointed,

0] diselose 1o the Monitor sy Information which it may have conseming Client ond its subsidiaries and sffiliutes
: ond its business ulMaies;

(N provids 10 the Monftor full access to Client's and {ts shbsidiordes® and affitlotes’ business operations, or assels,
Daoks and records during nomat working howrs and instruet e buukers, aeeauntants and otler advisors and
officsre of iy such compuny (a ralease sny and afl {nformetfon required; and

(iin poy for (e rensonabla fevs and disbursements of e Montor.

62 1n eddition to any ollier covenants taade Ly Clicnt In fvour of SBIF hereunder, Cllent hereby covenants and ogreas with SBIF thol, 50
long o5 any Assigned Account rematns oulstonding or any OUligations remeln tnperformed or unpoid, it shall ot, withaut the priot weillen

consent of SBIF:

=
®
(9
@
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pledga the stedit ol SBIF, disaotly or indirectly, to sny Person for any purpose whatsoever,
gunrantes, Indemnify or provide financinl assistence to, direelly or fndireotly, any Peraoh For any prrposo whelsoover;
under eny clrctimsiances or in any manner whilssaver, flerfors with any of SBIF*s tights undor Ihis Agreement;

for the term of this Agreement nnd for as long o¢ iy Oblignlions whatsoover reruin unperformed or unpaid, fastor os self
Aceounts to ony Persen other tim SBI
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(&) change ar modify or egres Io shangs or modify the ters of nny [avofes, Porehnse Qrdar ar other centract ar instrumant
unﬂ«;r wihileh sny Assigned Account purshnsed by SRIF nrose unless SBIF first consenls such change or modification in
writlng:

() pledge or prant a scourity fntorest to any other parly in ils Accounts, Comesponding Rights or property for the term of this
Agreoment and for as long ex L s indebted 1o SBIT hizreunder; :

{8 sell, fease, truafer or olherwise dispose at'olf or substuntinity all of ils praperty or gsstls, oF contoliddte withar mergs inle
orwith any carporation or entity; '

)] Clenl shall not pledge cssots, noquiva oF merge with oay ether comprnles or entities, chongs its cepltel steuetcs andfor lts
sharaholdor(s) willant SBIF's prior weilten consent, which will not b uireasonnbly wilhheld;

o) Client shlt ablain SBIF's prior weltien congent before germiliing any sharclwlder(s) ta sell or {ransfer thoie shares or bafore
any cheage Incfective vollng control {by contmetunl or ollier means);

(i} Cliant shall not be enililes to py any dividends, eftzet any share retraetions/edomplions/repurchnses or muke any other
distelbutlons to ifs sharclhoiders or pny ony manngement bonuses, witliout SBIF s prior wrilten consent solwhhstanding the
foregoing:

(] lia Cllent say not pledge assels, acquire or merge with allier campantos, change the enpitel struelurn sodfor
shorehiolder(s) without SBIF's prior welten consent, which will not bo wriraasonably withhelds

1)) he Client must obtain SBIF's prior writien onsonl before parmittlng sherchalder(s) to soll or trensfor thoir
shotes or befote any cliange [n affective voling canteol by cotlrasiun oF ather means which consent will nat be
wnreasenably withlield;

(ifiy the Clicht say 1ot pay sny dividends oc make any ather sharekoldor withdrawals sdfor munpgetnent bonus
without the written pormmission of SBIF, which penmission wilk not be unreasoiably withheld. Notwithstanding
the Toregoing, the cllont shalf Lo permiited 10 poy dividends, shorehalder withdrawals andfor management bopus
withowt tho written permission of SBIF up to the aggregate amaunt of 520,000 pr fisoal yeor providod there has

bieen na Bvent af' Defanltand such payment will not saugo an Event o efhulty

) Client may not make foans 10 or fnvestments In or glvo gunsniteas on ehalfof any other pesons sviistsosver;

0] c:licm. shall pay whott due all Priority Claime, vl salarfes mmd employes remuneratlons and other relnted payments;

{m) Cllant siolt ulllize the sarvlees of 2n Independent euiside payzoll service provider (cceptable to SBIF) in onder 1o prosess
and pay al) of the Client's payrolls and fn ordder ta remit o the appropriale tetation aulliorliies al! payroll source deductions
{n rospect thereoll

() Client sholl provide to SBIF such Financle! aud eller fiformation ss SBIF iy, feomn time 1o time, reasopably request

Tneluding, but not limited 10 the fallowing (1o be delivercd by the Clicn to SBIF no later thon the 15th day afench oalendsr
month as ot the ond of the immediately precoding coleodar month}, namely:

N mentlily bank sialeraents In respeot of eoch bonk aceount of the Client;
() monthily intcrnally preyared financlal siolements B respect of the Cilont; ond

(i) withls 18 days of thelr respective due dotes, fie Cliont shall provide SBIF with ovidehes (fn form ard substance
satisloctory to SBIFY that the Cliont has fully paid oli amotnts awing to any government or ather person which
constitule Priority Claims,

7 SECURITY
1 As  forther Inditearnent for SB1F to enlor into (hls Agrecment, and us conlbwlng callateral stenrity for e performance and payment

of alt of the Obligalions of the Cllent o SBIF, Cliont sholl, ond shell enuso cach of Wy afiiliates and subsidinries and the principals and
sharcholders of the ClEent andfor oFany of lts subsigiarics and/ar afilfates to, exeeqto and deliver to SBIF such Security Documents ss SBIF moy
atany tfme or frar tine 10 tmo hierenRer request, i ench eoss within ¢ reesonable time aflor the request therofor by SBIF, and In ench case In
form ang subsloncs satisMctory to SBIF and SBIF counsel, Client shall, and sholl cause cach of fts altilintes and subsidinrics end the principals
and shawcholdars of the Cliont andior any o [is subsidfories undfor affilinles to, take sush action and oxceuts and deliver to 3BIF such
agreoments, conveyances, doads and oflier documonts and Insteements os SBIF shall request, end repister, Mo or regord [he same (or & natico or
finoncing statement In rospeet thereaf) in oll offices where such rogisirotion, filing oc resording Iz, i the sols and absolute opinlon of SBIF or
SBIF's counsed, nocessery or advisabio to constiiui, perfeut and malntein fts security as a first ronking lien In all Jurlsdictions rensonably required
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by SBIF, subjest only fo Fermilied Encurnbrances, in cuch cose within n oasonable time afler the cequiest theeefor by SBIT, and in cech cose {n
form and substence soifsfactory te SBIF and SBIF'S counsel.

72 Clisnt shall execute such fiancing or rencwal statements, oifidavits or ofher documents for oy ropfstration or fling pursuant to kny
munfolpe], provingial, slute or federal laws, orders ar reguletions necossary or desirble to protect it and SBIF i its and SBIF's interest nany
assots over whicls securlly Tins been granted by an Account Deblor 1o seeure ans Assigned Ascount, including, withow limitation, registration
utdcr the PPSA or undar similar logistation I any other Province-of Canada er jurisdistion noccesery to petfect and presarve any sceurlty Intecest
oreated under any agreament botween Clicnt aud such Account Dublor. .

73 Clisnt ackiowledges and agrees that SBIF shall be enililed (o cacewds such fnenolng or rencwal statoments, Affidavils or olther
dacuments for any registration or filing Rursuunl to any munfoipa], provineial, sale or Federal lnws, ordors or regulations necessary or desirabla 10
profeet BBIF's inierest in the Assigned Accounts and Corresponding Righis punehaged by {L or In oiy nesels aves whish ssourity hasbesn prunted
{o SBIF heraunder and under Seeurtly Dacuments, incliding, withom limitation, roglstration under tls PPSA in lhe Proyines of Ontario or under
<imllor legistation i sy other provines of Cettada or Jurisdiction necessory to perfect and preserve any seeurly interest of SBIF crested under
this Agreement oad undor Securily Documents, IF lho slgnutueos of both Chient and SBIF ate requived In canncetlon wilh the flling or registralion
of uny such sccurily interost, Clientshall fiutly ovoperalc with SBIF in rospost ol'such filing o registrotion.

14 Client hiereby waives recoipt of, and the fgl [o recsive, o copy oF any reglsiared sintement or verificallon statement with respect to
statoments filed or roglstored by SBIE undor uny federal, provineial andfor state personal properly securily nels and tho Clvll Coda of Quebes, To
{ha axlent not prokibited by any Jaw applicable to and govering this Agreement, Cliont horoby waives tho beneflt of nll pravisions of any faw,
statuto or regulation wihisl would in any manner alfect SBIR"s right nd remedios Sicreunder, '

8 NOTIRICATION AND COLLECTION OF ACCOTINTS

LA Clicnt agress Urt SBIF shiall have the right ot ell fntes alter a Evory of Dafeull 4o notity tach Account Beblor obligated o pay an
Account of the salefassignment or proposed sulefassignment, a5 the cas¢ may e, 10 SBIF of such Accotitt and sdvising the Custarer et all
futurs payments of al) Accounts arc 16 be made only to SBIF direelly provided, hawayer, that prior to an Cvont of Default, coch Aocount Dobtor
shell By required to acknowtedge o direction confinming that all futire payments of all Accounts are to bx divected 1o a lockbox or blacked
seooumt controlled by SBIF. Clicnt shall exgcuts and deliver to SBIF o Notice of Assignment of Accounts Rocelvabls subsiantislly In the form
altached 8 a sohedufe ta SCHEDULE “A™ which SBIT Is authorked to focthwitl forward ta cach Account Debter on the oceursones of an Event
nl;chfau!t, asdetermined by SBIF fn fts olo ond valtiteced disesetion without niy requirement Lo aotity Cliont and wiiioul ey Hability to Cliert
whalsqever, .

32 Cliont awhorizes SBIF to calloct nnd recalve payments of ofl Accounls direetly from Accaunt Debtors st all thmes, including prie to
s Event of Defuult, If Cliopt recclves any payment on ony Account, sbsonl Welllen from SBIF insisuctlons to tho contraty, Client shall
Immedislaly reemit such puyment in the form received (Wi any neoessary cndorsement) direetiy to SBIF, Untll so remilicd, Clicnl wil hold
such payment In frust for SBIF separnts and apart from ali of Client's olitcr funds. Whore payiments recslved by SBIP are In respeel of an
Account that [s notan Assigned Account, such payment shall bo treated ns belng parl of ihe vasarvs aseount [ neeardancs wilh Section 4,7,

9, RECQURSE

9.1 SBIF may require Client to mpurehase an Asslgned Account (3 “Recaurse Aceount™) in the ovent fliat:

(o the Assipned Account is nol paid by the Aecount Debtor obligated ta pay L far any reason whetsosver on o bofore 50 days
from ifs Tnvalco dote for any reagon whalsacyer;

(b} thore exists any breach ol oy of Client’s warmanties, represoitations, covenanis or promises {n this Agreoment ar tho Offer
with rogord to the Assigned Aceount;

{0} the Assigned Account i3 or beeoimes subjeet to an Account Debtor Dispute, rogordiess of it ierits o validily;

@ lhl; Aceounl Deblor asserls & ¢luim, counterclalm, right of set-off or eross-clalm of any kind whatsoover againat Clisnt or
SBIF; er

o) SBIF deems itsolf Inssaues with respect to e Assigned Aceaunt in light of matarial chiongas in tie ereditworthiness of the

Aacount Debitor or ofhonwise,

92 Upon ressipt of & wiltlen nalice Fom SBIT of n Recourss Account, {dentifying such Recourse necount end apeetfylng the nune of the
Account Debiar abligated to pay such Recourse Account and the amount remaining owing in rsspect of such Resourss Accoant, Client shall
immediately repurchase such Recourse Account from SBIF lor n repurchuse price equal to the sggregnie ol {f) the quistonding belance of such
Tecourss Accaui phus () tha fiterost payable udlor Seetlon 9.4 plus (1) all costs and exponses of SBIF, including legul Tees on = sofivitomeljont
basis, Incured bly §';3IF In conncetlon with suoh repurchuse ond any documents 1o be prepaced or delivered in conncotlon with smre (fhe
"Repurchase Priee’).
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D3 Witheut hnittag SBIF's other reimedios wnder this Agreeiment ar applienble [ow, upon the ocourrence of an Rvent of Default, Client
shall fmmediately upon dormand by SBIF (wheller writen or oral) repurchiose Jrom SBIF alf culstonding AssTgned Atcounts {"Dgfault Recourss
Accounts”) for the nggregste of the amaunts of the Repurchase Price for cach outslanding Assigned Accowmt ealeulated In mecordenee with
Scclion 5.2 ("Defunlt Reptirchnse Price™)

94 SBIF shall b entilled 1o inlerest ol # rats cquel 1o the raty speeified fn Schedule “B* us “Interest Puyable under Section D4 such
inicrest to be payable (1) in Ahis caxe of o repurchass pursuant 1o Stelion 9.2, IF the Recourse Actourt is in arrears, on the outstanding balance of
the Recourse Accolnt referenced i Section 9.2 from tms (o tima from tho doy when suoh Recourso Account went into asrears until the day when
payment of the Repurchrse Prico in full is mado by Client and (i) in the ease of a repurchass pursuondt to Sestion 93, on the cggregate
oulstending balance of s Default Resourse Accouis fram the day demnnd wee made by SBIF unlil the dey whon payment of the Defeull
Repurohass Prics [s made,

95 SBUF may dedust any amount payable by Clleat undur Seciion §.2 or 9.3 and Scotion 9.4, os applicatls, ftom any amount payable to
Client under this Agreament, and where sush & deduction is mate in reletien lo o Recourss Accouat o the Dafbuit Recourse Accounts, Cliont
slullli b;ldccmcd to fiave made n repayment in respeet af* the ropurchase of such Resaurse Aceount or the Dofayll Recourse Accounts, as
opplieable,

9.6 Unil) sueh Uine a2 the Acrount Repurclise Peltg for o Recoursy Acesunt ar the Aggregats Repurehasa Price for the Default Recourss
Atcounts [s paid or deomed to liovo basn paid fn full, sueh Recaurse Account or the Dafault Reconrse Accounts, a3 npplicable, and ail rights, tille
o {nterest theroln nnd Corresponding Rights rolating therelo shll ramedn vosted in SBIF,

%7 ‘Where Clictt has pold, or is deenied to have paid, in fWll the Reparehose Price wilh rospect to o Recoursys Account or the Dafkuft
Repurchase Price for lhe Default Recourse Accounts, Hien,

{a) any remittance recelved by SBIF IherenQer i respeot of such Recourse Account or the Dofkult Recourse Accounts, as
appticabte, shol! bz pnid by SBIF Lo Client; nnd

{L) upon {he request and et he exponge of Client, SBIF sholt do, exoeite, ncknowledge and deliver, oF couso to be dons,
sxecyted, noknowledaed nnd delivered, oll and every such further octs, assignmenty, tronslers and nssurances in low o3
Client may requlis I order to complele of perfeot tie re-assTgnment to Client of such Recourss Account or the Defiult
Resourse Accounls, as opplicable ané all Carresponding Rights relatiog thereto.

10, PUTES WITL T ORETO

10, Client shall prompily nolify SBIF of any dispute betweon Client and an Ascount Bebtor concoriing on Assigned Account {sn
“Aecount Debtor Dispuie).

102 Cliont sholl prompily dssua credlt notes for ceturmed goods o ncecpied by Client Irom any Account Deblor obligated to pay an
Assigned Aceount and provide SBEF wilh n copy of any oredit nota issued by Chiont 1o an Acsount Deblar n soon a8 that credit note in fssued,
Titte to retuned poods glving tise to an Asslgned Accownt shioll retanin vested I SBIF and such relumed goads shall be held by Cllent in Irust
for SBIF undil S8IF liny recelved poyinent in Ml of such Assignod Account and any Obligations of Client duo and owing lo SBIF rlatiag
tkereto. In nddltion, Seation 10,3 stinll opply amusils nrandis to retumed goods s ITthe reluened goods wera rposseased goods,

103 AtSBIF*s requost and notwithstandlig the purchmss by SBIF of an Assfgned Accotint In respact of' which there Is an Account Deblor
Diispute, Cliont shall excreise its rights a8 an ungeid vendor ineluding Clienl’s right of rapossession, T any, wih respect io any Assigned Accou,
Title to reposscssed goads reaovared from on Ageoumt Debtor obligated to pay an Assigued Account in rapeot to which thero ars monlca dua and
owing o SBIF shall remain vasted in SBIF and such repossessed goods shnll ba held by Cliont in trust for SBIF until SBIF has recefved payment
in full of such Assigned Account and any Obligntions of Clieat duo avd owing to SBIF relating thercto, At SBIF's request, Clieat shal use
Cliert't bogt efforts to soll such goods far SBIF, Motwhhsianding tlic repossession ard sole of any gaods by Client in accordanco with this
stetion, Client is not an empleyee ar agent of SBIF and, for graaler clarily, Cliont and SBIF ors not periners of JOint vehlucers with each othey
and tething In thls scotion or elsowhers in this Agreemant or done by Cliant o SBIF pursiant 1o this Ageeeinent shall be corstrued 50 35 to meke
Clizot nnd SBIF partnors or jolil venturers, 1 make Glient ah employes or agent of SBIF or to impose any fabilly as partner, joint venturer,
employeror emplayes or principal ar agent on Clivi or SBIF, us e caso may bu,

104 Client shall not instilule lean! or collection proceedlugs ngainst any Account Debior from whom monlos are dus and owing (o SBIF
wilk respest (o i Agsigned Accotit without sbinfning SBIT's prior wrltten consent thopeto,

105 SBIF may commence legal or colieetion procesdings fn respect of'any unpald Assigned Accaimt aguinst thie Account Debtor obligated

to pay such Assigned Accaunt upon providing prier notice (o Client, In cases of' usgency, SBIF mey commence such procecdings In fis diseration

sifhout providing natiee to Client, Upon SBIF ndvising Cilent of lts Tatention (o commenes procoedings, Clisnt moy fnstruct SBIT nol to proased

aecompanied by payment fn Tl to SBER from Clienl of the tate) amount due and awing Logethor with all intoros! aoorucd thercon and all costs

and cxgenses of SBIF, including legal fees on & solicitar-chisnt basis, neurred by SBIF in connestlon with such procecdings and any documents

1}:: b? p::ip;rbd ar delivered In conpection with some. SBIF muy (ko uny aclion [t deems spproprinte to cofleet fram ony Account Deblor nay
ssighed Accoumt.
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104 Whether or niot, undor Ihe tarms ol this Agreament ar 75 o result ol any beeach of any Lerm, condilion, sepresenietion or warrenty
conpined Tn this Agreement or myy Offkr nwda pursvant herets, Clicst s responsible, In whole or In parl, with respect to payment of any
Assigned Account ar any deficiency theeeof, SBIF, without consulistion er nolise to Client, may, but is not obligatad 1o, seltlc orcompromise any
Account Debtor Dlspate involving sueh Assigned Account Such senlement or compromisa shall not relfeve Client of its responsibility for
payment to SBIF in FUlt of*any amount awing by It to SBIF with respect to such Assigned Accoust,

10,7 Mistoken, Incorrect and/or eproneats involcing, submitted by Client to SBIF may, sl SBIF's discretion, e charged-back to Client
108 SBIF shall identify in wrltlng oif charge-broks when tekun and provide to Client o wrilten stalement thareal,
11, POWER O ATTORNEY

1.1 In order 1o eatry aul this Agresment, Client [rrvosubly appoints SBIF or any Person designated by SBIF, Its altornay ar sgont wilh
potver, exercisable at any ime and ftom Hia to lime, to;

@ notify Accournt Deblors thit Clfeat’s Asvigned Accaunts hrve boon assigned to SBIF and Ut SBIF is the ovmer of the
Assignied Acsonts; -

(b) direct Cllent’s Accannl Debiors to make payment of oll Assigned Agcounts direetly to SBIF and farwerd involces direstly
to such Account Deblors; ' .

()] sirike out Client’s address on ol Invoices end other documents relating 10 Assigned Accounts and Carresponding Righis
malled 1o Account Debtors and put SBIF's address on such [nveicss and documents;

) recstve, open ond dispose of'al) mall addressed to Cliont ol SBIF's nddress;

= endorse e nams of Cliont an ony bills, noles, cliequos, daouments oF Utle, lousos, seawrdty or other documents or

fustraments that imay eone fisto the possession of'BBIE in rospeet of Assigned Accounts or pursuont to definlt on any ather
documents rofating (o anyof the Assigned Acgounts or Conesponding Rtights;

B (3] registor, file or record in oll justsdieilons any vaifee or fingnelng statement fa all offices whors such vegisication, filing or
recording is, in (he sale ond obsafulp opinion of SBIF ar SEIF's caunsel, necessnry or sdvisuble to cansifiute, peefol and
ninintain SBIR's interest in Assigned Accounts and/or n ey Corvesponding Rights;

) B Clicit’s name, oF othenvis, demand, aue far, collest and glvo releases Tor any and oll monies due or to becone due on
Assigned Accaunls)
{n in Client’s nome to confirm and colleet Aecw;1ls:
()] compromise, prosecute of dofentt any actian, c[n.lm or praceeding os 1o Assignad Accovnis; and .
) do any and olf tiings necessary and proper 1o aarry out the purpoxs intended by (his Agresment and to pretect SBIF's

interest in the Assigned Aceounts, aud Correspond ing Rights.
112 Tha power of altorney geanted hereby shall be coupled with an Interost,

1.4 SBIF shiall nol be liable or rosponsibla o Citent in any way whatseover for any claiims, costs, losses, demages of any kind, Including,
But not Hmited t¢, YHakllity farany fundomentol breneh of this Agrecment aud regardless of the form of uclion, loss or dunsge suffored by Clisnt
25 & result OF ey actians taken or not taken by SBIF pursunit to this Agrecinent, inoluding any loss or damoge orising by virlue of SBIP
coliceting or altempting to colleet any Aceountx fram Account Doblors and any specind, Indireot, inoldentsl or consequentlal damages which
Cllent may incue or experience on wecount of entering into or relying upon Lhls Azrdoment of potfan Inken ornol taken by SBIF pursuant i this
Agreemenl,

12, DEFALLT AND REMEDY

12,1 Any oneof the fellowing shall constuie on “Event of Dafult” herounder:
(o) Client shalt become ngolvent or commltan et of bankeapiey or make on sssignment or bulk sale of' lis assets;
(b) Client <l admit in weiling or verbally ifs Inabiity to pny its debts as they bacome dugy
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nny praceedings sre taked with respeet 1o 8 comprom/se or arcangemant with ay one or moro of Client®s eredltors, or to
heve Elfent declared bnnkrupt or waund up, ot to have a recoives or reeciver and manager appointed with tespeet fo Client
orany of Clicnt™s asssts; :

receipt by Cliant of'a notice of intentfon under scotion 244 of the Bankruprey and Insofvency Aot {Canada);

Client 15 found to bo tsolvent ar bunkrupt by & court of compatent Jurfsdiction or mekes o proposal lo fly.oreditors under
thie Bendrgney and Insobvuney Act (Connide), seeks rellel under the Conpanies® Creditors Arruguiiont Aei (Canzde), the
Winding U At (Canado) o oy olfwer Uakruptey, Insolvency ot anotogats Iaw [n Canadn, fes o patltlon or proposaf to
tnke ndvantaps of any act of Insclvency, consenty lo or acquiescds it Urs appointment of a trusio, reoeiver, recoivor and
manager, Interm recciver, cuslodian or officr jreryon with similor powers over nll er any substentisl portlon of its assels,
files © potitfon ar olherwlsa commences eny proceeding secking any rcorgankation, armngtmént, composition o
reedjusiment under nny opplicable banknupley, insolvensy, morstorum, reerganfzation or offier similar low affecting
sruditor’s (ighls ar consents lo, or nequluscas in, the Sling of such a pelidon or I a petition in bankruptey is fled or
presonted against Client; or

any praceadings with respest to Cliont aics commented under the Compantes® Cradfiont Arrangenent Aet (Cancds).
Clfont tezmingtey, discontos or suspands the openition of lts business o5 corried on ot the date of this Agreemant;

any Person takes pessassion of ony property of Client by way of or in contemplation of eaforcement of seourlty, or a
dlsiress or oxccutlon ot similar protass is lsvied or enlbreed ngainst ony property of Clical;

o delfult oceurs under any of (e Seeurily Documents;
CHfonl 15 In dofwult of s obligotions with any olliee eredlior;

aty chaigs Tn Mo legal or banofeial ewacrship or conire] of Client oceurs without SBIF's prior written consent;

any representation or worranty wiade by Clisnt hierein of it any doapment, finmeial steloment ar cactifteats fumlshed ar to
bie furnished by Client in connestion herewith of it ony Offer shalt prave to bo Incoreect;

In SBUFy sole and nbsalute opinfon, thew Is o materinl adverse chrngo [n Client’s mansgement, financhal condition o
buz[{nc?s iprospcels or Client"s ability to poy miy amounts owing lo SBIF hes beon, or theeatens ta ke, {mpatred, worsoned
or dimeinishied;

dCI[cnt. il to pay of roimbucze SBIF, a5 he case may be, any monctary Obligations os nnd whan the some shall becoms
e

Client falls to perform any of'its Obligations os nn when Use same are required to be petfarmed; or

any repart, finanlal statements, Jist of aceounts recaivable, slatement or olfier informution fumished by or on behalf of
Client to SBIF wnder or pursusnt to of [n connoction Wilh his Agraement or ony Olfer shol) be folse, crroncous or
misleading In any respetl,

122 1n addition to any other ramodios wvuilable lo SBIF under this Agreemen or any other agreameits with Cifent or appllzable law, upon
and nfler the occurrence of o Bvent of Default, SBIF may do any one or niore of the following withioul natlee or demend to Client, axcop! as

cxpressly required vader this Agreement: .

fu) enloree against Client imnediote payment ol sll oF jle Obligations 1o SBIF,

{b) requive Client to nesemble sl decds, dectments, sritlngs, papers, books of accoun), other books, elecironle and mngaetio
records and ather records avidencing, recording o nppertaining to Assigned Acsounts end Comresponding Rights and moke
thetn avatlable 10 SBIF nla place desigiated by SBIF,

(0] tuks comtrol in any mannee of any raclaimed, cojected, retuenad, replevied, stopped iin transit of radaposited goads reloting
to nny Assigned Accounl;

{d) eiter the prentises of Cliert and toke possession of the records pertaiining to the Assigned Accounts snd Corresponding
Rights fncluding, 1o the-xtent not in SBIF's possessian, the Acconnt Records;

5] enforce the Soeurlty Docwments wid excreise afl o any of its rights under the Seeurity Decuments and the rights and
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elde
{H gt exlensions, compromise olafng and setifo Assigned Aesounts for less thon thoo volue, without prior natleo to Clion;
() volurmi any sorplus reclized 1o Clienl ofler the Assigned Accounts biave been paid Tn Yull and ofl off the Qbligations of Cliont

tinve been fully performed und pald or olhicnwise satisfied;

)’ iF the Assigned Accounis aro et pald Tn Fill or ail of tha Obligations of Cllent are not fully performed and pald or
otlierwise satisfed, hold Client lisble for any deficfoncy;

(0] sequire, Ly instrumetit in writing, thet Clicnt appaiit, or institute proceadings in any coust of compelont jurlsdiction for the
appointinent of, any Persen (inginding SBIF) or Porsang o8 aro aateptable 1o SBIF 1o moniter e solfvilies of Client
gonorally and o verity complianiee by Client of fts oblligatfons hereunder (o *Ianitor™);

1) shiege iforost on sny monetery Obligations owisianding o the highest rate permissible by law wntil such Obligetions are
pakd o [ulf, which fatecest shell bocome purt afand added to the Ohligations,

123 Al rights, remedios aid powers granted to SBIF herein nre cumulntive and moy ho excrelsed coneutrently or separately from tme fo
timo with such dther rights as SBIF may Tave. "These rights altocded SEIF sh¥l be fn addition to any righis o remodios providad for elsewhers
intlis Ageeement or avoileble in Jaw or equity,

124 1 the event of any defanlt, SBIF shall not be required or be under any obligetion 1o marshal any ssseis In favour of Client or aay
guarantor or nny other pazty.,

13, INDEMNITY,

13.1 Clignt shall indemnify and hold SBIF harmless from ey ikl all Tiabitity, obligations, cleims, losses, damages, nctions and sulls, costs
and cxponsas in any way relating to or rosulting fom this Agreonont or ony Offer mnde guisunnt therato, inoluding, without limilalfon, cottnsel
fecs, costs of suil and interost whish SBIF mey breur due to tho feiluro of Clienl (o perform any of its oliligatfons undee this Agreement and
taeliding, without Timtation, tho failure of Cliarit {o pay withholding taxes due nnd payablo 1o ony axing authorily. If Client fafls to gerform eny
of lis cbligations, SBIP may, bl sholl not be obilgated to, perform sy of those obligations, and Cient shall pay 1o SEIF, immediately upon
weltten dontand, an amount equal to tho exparse Tnauevad by SBIF In perlonning hose obligations,

132 Clieat shall fndemnisy and hold SBIR harmless from end ogalnst any and atl [fabllity, obligntlans, lostes, damagos, cosls ond oxpenyes

includlng, witheu Hnitavion, esunsel feas, cosis ol sufl and interost which SDLF may ncur in connesiion with any olaim whatsoevsr by an

ﬁecount TDiechlor agafnst SBIF or wislig In eny sanncr Rem SBIT eollesling or atempting to collact ony mondes In rospect of any Assigned
scount,

W4, TERMANDTERMINATION

14,1 Subject to caslier term nelion a3 provided in Scetfon 14,2, this Agreomant shatl commence on fhe dute hareol and continue in full
forae and effeel for o poriad specificd in Schedule "B as the “Term®,

4.2 Afler the cxpinution of the perlod specified fn Schedule “B¥ os the "Minfmum Torm®, the Client mny {arminate this Agresment by
wrilten motics to SBIF not less tlsnn 30 duys prior Lo the offcctive dite of wrminntion stipulaied In such noifce. SBIF mey terminate this
Agreement {i) at ony thne for lis convenlence by wrilien toties (o Iie Cllent not loss than 30 days prior to (e oifective date of termination
stipulated I'such notlea or (if) humedintely upon weitten or oral niaties to the Cllent upen the ecourrence of'an Evord o { Default.

143 Notwithstandfng the termination of iz Agreaman, the provisions of this Agreement shall continue [n full foros and efTeol with
respbet 10 the Assigned Acaounls purchosed by SBIF prior to such termination ond el of SBIF's rigiis and inlorests oxpressed or implisd
hercunder shall survive expiry of (s Agroemont nnd any terminstlon and sholl cantinuo [n full fores and dfeet uniél all Asslgned Accounts and
alt of the Client's Obligations have been Tully performed and pafd,

144 Notwithslanding (e provisions ot'this Seetfon 14, Client agrees Uint SBIF shell bo ertilled Lo cer, 2t n minimum, oggregate discounts
snecificd §u Soliecdulo “B* (o M st Diseounts™) durfng the st 12 menths following the signature of this Agreoment, In the cvent that
S}le dloes ntgl carn the Minfinum Discounts durfng such 12 month periad, whether duc to termination of this Agreainent or olherwiso, then, upon
the etlier of

() the cffective dote of terminotion of this Agreeinen; snd

(&) the Mirst sonfvarery of the signature of this Agreaiment, Client wilk poy to SBIF a feo, cquel lo the Minlmutn Diseotnls
minus die nggrogale disconnts eamed by SBIF up to ond including such dole,
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15,  GENERAL

5.1 Client rnd SBIF hiroby ncknowledge aid agrea that each Sehedule aiachied to thit Agresment of roferenced Tn this Agreament shali
be read with and forin part of thiz Agreement,

i52 All provisions Tn thls Agreement, or in any Schedule refemed to hiereln or atineficd hereto, sehiah rofer (o “gonds", shell be read
mutatis waiendls so 65 to incltudo any "servicos™ provided by Client 1o Account Debtors, .

153 If oay of Client’s sluscholders, direstors or offfcers hnve awy [nterest, direcily ar {ndireatly, In an Account Deblor, Client shall notl
include I aiy OFfer any aczaunt Uyt such Accoimt Debtor Is obligated 1o pay withowt natifylng SBIF in advoncs ersuch interesl.

154 All notices and ollier communteations which moy be given to any prety pursuant to Osx Agecemont shafl e given or made in writing
and shatt be served persobilly or by fhesiimile irunsmission o7 mailed by propuid end registered mall (retum receipl requested) addressed Lo such
pary ot its useal busitess nddress or to sueh othor address or in cora of'such other Persons as any party may from lime to lime advise the ather by
notizs tnwrithig. The date of rocaipt of ainy such notles or communiciion shoil bt deemed to Bo tho duie af dolivery thereof IE served personally
ar, ifserved by faosimite transmission, (ho dnte of transimission thereof or, [fmalled os aforasnid, Uk date next faltewing the first Business Day
nest following the dite of pesting. In the cvent of intermuption off one or mars of the forms of communlontion fisted above for any reason, the
parties shall use  form of'communieation which ¢ not so inwsrupted with the Intent itint o form of carmtUnication used will give the addresses
timely notlee of the communteation. .

15.5 Any smovnls owing by Cliont to SBIF hereunder shall o payable to SBIF without e neeesslly of demand,

15.6 SBIF shall be ot Hberty 1o spproprinte any poymoit mada 1o, of snoufes received by, SBIF from Clierd, Including emy monies I any
YRSOIVS BECOURL, o mily porton of 1o amoute dus o to beeorns due wider this Agreemant or in respect of any Assigned Account, and from time
to time te rovolka or alter any such appropeiation, oll es SBIF may fromn flme Lo time in its sole discrelion dotermine,

157 Each pacly hereto shall from thue to time exeeule, deaw, eidarys and doliver o) such Instruinents and doguments and do alt such aels
ard things as the otfior party herelo mpy fersomably deem necessary or desitable for the purposcs of camylng into offtct any or ol of the
prnvisiznns of this Agrotment or any documaus dellvared hereunder or of'seouring tho Mulfilment of all the abligetfons of one pary to the ot
porty hereunder, .

5.8 No failure or delay un the part of elther party {n oxarelsing ony pawer or tight iereunder shiolt operala 3 & waiver thereaf; nor shall
any staple ar portia! oxercise af'any such right or powar preclude any oflier ot Tunher exsrofse theren! ur the oxereise of any other tight or power
heteunder. Mo modifisation or waiver of any povision of lils Agreement iof consont o any depncture by any party therefrom sholt Inany sverd
bo offective unless tha same £hnll be fn willing und tiven sueh walver or consent shll be offective only in the speeiflo Instance and for the given
purpose, No nofics to any party i uny cese shdl entitte the othor party to cay otfer or flrther nolice I similer op othor elrctmslances,

159 Any provisions of Iifs Agreement or uny documents defivered hereurder prohitbited by lav shell be fnaftective Lo ths extent of such
prohibition without invefiduting tie remnlning teems snd provistons hereof,

1510 ‘This Agreoment nnd the schodulos nud sddendn alwehed herelo sholl constilute the ontire agreement hotwesn the parties biereto with
tespocl jo the mallers degecdbed herofn end shall supersads all prior ugteaments, urrongeinents, undertokings, understondings, colloteral
agteakionts snd rapresenintions, svhathor oraf or waliton, relatlvo to such muiors, This Agreoment shall nat bo amended oxeopt by an smending
sgreement in weiling slgnad by the partles heceto,

158 The undersigned hoereby confinm tietr express wish thet this Agreement ard any documenus relaled horeto be dravn o in Bnglish anly
and deslars themselves o bo salsTied therowith, without projudice to any desuments which may, from time to (ime, be drown up [n French only
of in boib French end Engfish. Les soussfgnés confirment leur volonté expresse do volr Ja présente eanvenifon et tous los dacuments §'y
raliachant rdigés an snglais seulenient o1 s'en déclorer satlsinils, Le towl, copendant, sous réserve do lout doeument qul pewrroit & 'oceasion Biro
rédigé en frongals sevlerment cud I fols on frengals ou an anglals,

5.2 Words imporiing tho singular nusnber only shall fneludo the plundt and vice vorss, Words imponting the usa of any gendor shall
include alt gevdders, Where used lerein, the word “or” is disjunctive but not neoessordly oxolusive, I Client is not o corparation, Cllent pgrees
thiat ol ascussary amendments sholl be wmnde to cmbody the true judielnl nofure of Cliont and, necordingly, this Agreament s amended mutatis
mutendis \o reflect such fact,

*

1510 Allsection headings in this Agesemunt are for convenience onfy and do not focm part of this Agreeinent,

1514 This Agreement shall enure fo andd be binding wpon the purlics lioreto, theie successors, pormitted ossigns, truslees and fegal
reprezentalivos,

1515  SBIF mny assign s fntereat in tisis Agrecment (o any Person williout the prior witten consent of Clicat, Cliont mey not assign its
Intarest In this Agreemont to nny Persol withous the priee writlen conseit of SBIF,
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1546  Exceplasis prohibited by Faw, SBIF shall be entitied o clirge Cliont farall oosls and oxpeuises incurred by SBIF Ir connection with
this Agresmont, Ieluding, without limliatlon, the casls of obtaling <redlt reparis on Ciloit or its Accaunt Debtors, Iegel fees (on 8 sollchor-
cllent basis) and costs Incutred by SBIF In the negotlation, preparation and exssution of this Agreoment snd any documents redated theréto and fn
tho prosccutfon oy enforseineil ol any o SBIF rights, olafms or causes afnetion which arlso aut of; relete to or pestait (o this Agreentent ond the
Obligations, including s legal fees, Tnloreat and ather cosis and expanses Incurred in connestion with eny bankrupley or insolvency prosending
invalving Client. Such costs and expenses and legal fees tncurred shall be paid on demend by Clienl,

1517 Except where otherwise expressly provided, all omounts In ihis Agreement and/or in any Schedule attached or referred 1o heraln ate
stated and shall be paid In Candian curreney, Client noknowledges nad agreas that it shall be vespanstble for the costs (Inoluding, without
Iimltntion, bank service chorges and exchango rates) of convarting funds 10 or from Canndfon eurrency cnd heroby donsents o U oxcliangs sals
and sezvice chinrges charged by SBIF's bank in respeet ol same,

1508 Clientacknowledges raceipt of n truc copy of'this Agreement,
1519 This Agreement bocones offective when it is exceuted fn the places Indfested boles by anthorized represontatives of Client and SBIF.

1520 This Agreement shell be deemed 1o b a confract mods under the laws of the Provines of Ostelo and for ol pirposes, Ineluding
matters of construction, validity, perftrmenat and enforeenbility be govarned by tho laws of such Pravince, and tho courts of auth Pravince shall
have cxolusive jurisdiction over nll muttors arising it connsotion hiezewith, Client herebiy consents to the exclusive jurisdiction of the courls
Iw%lt:d ;vllh[n fite Province of Ontarlo and hereby unsonditfonally waivosils right 1o a jury lrial fn awy sult ac praceeding arising under or relating
to this Agreament,

CLIENT ACKNCOWLEDGES AND CONFIRMS THAT IT HAS REVIEWED THE CONTENTS OF THIS AGREEMENT AND
SCHEDULES A AND B WHICH ARE DEEMED TO BE INCLUDED AS PART OF THIS AGREGMENT, THAT IT HAS HAD AN
OPPORTUNITY TO SEEK THE ADVICE OF LEOAL AND OTHER COUNSEL PRIOR TO EXECUTING THIS AGREEMENT AND
THAT 17 HAS AVAILED [TSELF OF SUCH OPPORTUNITY AND OBTAINED WHATEVER ADVICE NECESSARY TO ENSURE
TBAT T FULLY UNDERSTANDS AND APFRECIATES IT$ RIGHTS AND OBLIGATIONS UNDER Ti11$ AGREEMENT,

:%IJ‘;E\I":&FSS YWHEREGF the pertics hove caused this Agreement (o be excouted by thele duly authorized roprosentatives ax ofthe-deto firsl
on,

3386727 CANADA INC

Peg:

Nome: Dobbio Pedtzynskt
Title; l’residuntW

1 have the suthordty (o bind the Corparation

SPROTT ERIDGING INCOME FUND LP,
By iy genesnl prriner,
SPROTT GENPAR LTD.

Pess

Nome: Kevin Westiall
Title: Direclor

1 have the authorly to bind the Carporation

DackIdATssav]
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15,14 Excepi as i prohiliied by Tnvy, SBIF shall ko emtitiud 15 ehurge Client for w15 costs apd expenses inctered by SBIF in sannection with
s Agresment, including, without limflation, the cosls of obinfning crodlt wpoits an Clicat or tis Asenunt Deblors, logel feos {an 8 solfelior
elicnt basis) ond costs intrred by SBIF in e oogotintion, prepacation unl axetution of i Agreenent and any docements gelated thereta and in
the rmmw[vn ot anfareoment of sny o SBIF sighis, elufins or creses of nction wikith arlse out of, relote to of perain 1o tits Agreament and the
Obiligatians, Tneludng sl lcgel Tees, inferest mud otficr casts and exponses invuctod 3 conneedan with eny bankeuptey or insalvency prococding
involving Clicnl, Such costs pid axpenses and legal feex facureed sholl bo pald ox desmand by Cliei,

1507 Exeopl where otlicrwise cxpressly provided, =il enieums in this Agresient dndfor fn any Schedule nitached or eferred to heteln ore
stated ond shall be pafd I Cumadlan cumency, Cilsn! ackmowledyes and agtees dliut Bt sinll be respansiile for e coxis (meluding, without
Himittion, bonk serviee charges and excliange reios) of convering funde (o ef from Canadian cusrarty ard hereby consents to ihs crenange tate
and sorvlee eharges charped Dy SBITS bonk [ pespeat of sume,

1538  Clicat acknowludgus receint ofa true copy ofHhis Agreainent.
1509 This Ageeemon becomes affestive whon it is exeeuted In the plases lndicated belov by suthorized representatives alClient 2nd SBIE,

1520  This Agreemenn shioll o doerded (o be o conireel made biwer the [uwve of e Previnee of Qalarlo end for all putposcs, including
malters of consleusiian, velidity, perfoemanco and unfateonbl iy be governed by e taws of such Pravinec, ond the courly of steh Pravineo stail
fmve exclusivo jursdiction over all inattecs arlsing in connection horewith, Cliant hareby consents 1o lie oxglurive Jurfsdletlon of the courls
!o:?l'ed xvnhln Hie rovines of Optario ond herehy onesnditlsonlly waivesits eight to.s Jary tris! in any sult or pracesding arfslng under o taloting
1o Tils Agrecment.

CLIENT ACKNOWLEDGES AND CORIMRMS THAT \T HAS REVIGWED JHE CONTENTS OF THIS ACREEMENT AND
SCHEDULES A AND B WHICH ARE DEEMED T0 BE INCLUDED AS PART OF THIS AGREEMENT, THAT IT HAS HAD AN
OPPORTUNITY 7O SEEK THE ADVICE OF LEGAL AND O'THEI COUNSEL FRIOR TG EXECUTING 'THIS AGREEMENT AND
THAT [T HAS AVAILED ITSELF OF SUCH OPPORTUNITY AND OBTAINED WHATEVER ADYICE NECESSARY TO ENSURE
THAT IT FULLY UNDERSTANDS AND AUPRECIATES ITS RIGHTS AND OBLIGATIONS UNDER ‘THIS AGREEMENT,

ll;fg ;\;i\"l’" lF“sLs WIEREOY the parlics huve eauscd this Agrecinent to be axeouted by ficir duly tothorized reprozsiiatives o3 ofifie dote flrat
L

3886727 CANADA INC,

L=

Pt

Homet Deblie Féwla’
Titlet President

1lieve the aulliority to bind the Cotporation

SPROTT RRIBGING INCONE FUND LP,
Ly i$ general gariner, :
SPROTT GENPAR LD, '

ller:

Narne: Kevin Waxtibll
Tille; Direclor

1 o e nuihority to bind tiw Corporailan

DeckazqT55avl
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TO;

SPROTT BRIDGING INCOME FUND LP

FERTQSULL ATPROVED A NT,

Wo hereby ofier to scll you the following Accounir under the torms snd cordilions of our Master Facloring, Ageeersent doted the ® doy of ®,
20 (the “Agreament™).

SCHEDULE OF ACCOUNTS

Debtor
Ref, No.

Deblor Nome Iuvolca Invelee Dale Gross Face Valus | Purchings Order Dascription

Nmnnler Ne.

We cortify that the Aceount Debiors nomed sbove are Indebied to the undersigned in the smownts sct opposlis thelr respective nemss, for goods
sold or Jeased and delivescd or for services rendeced, . -

We hereby ropresent and warrant to Sprolt Bridging Income Pund LP that os a1 the date hercoft

Pock3347559v

@

0}

©

()
®
0]

tha goods sold ot leased and deliversd ond the services sendared Uint gave risg to the Tavolees llsted shove we in
accordaiice with e spectiiontions and requicoments of the Aecount Deblors obligated (o pay such involtes, in good
appearanes, ropair and working ocder, and wivhowt deshct or inharent vics In condition, dusign, merchantability, operation
or fitnoss for Wic purpose of use of such Accoiit Deblors ond have been approved nnd secented by sush Account Dreblors;

the rapresentalions ond warranifes given by us and contalned in (o Agreement are true and carreol {n all respects as though
made onand as of the dale horeol: .

we have satisficd or complicd with al] requirements sat forth in the Agreement to bo sntisficd or complied withon or prior
to the «lote hercal}

ne default under the Agrecwent hes aecureed and is continuing on the date hereof,
each o Fie Accaunts Hsted cbave axcept ns otlicrwise noled (san Approved Account;

none of our sharcholders, directoss or oificers Liave any fiterest, dleeetly or Indircally bt any of the Accotnt Deblors named
sbove, cueept as disolased 10 SBIF prior to the date of this Offer,
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(g altached 1o this ONer {5 all relovant doctmentatfon inspect of'the Accounts; and
th) we have oblaingd, nnd Shore ase in ] foree aud effbet, such insurange palleles ns are required to be ablalned under Section
. 6,1(1) of the Agreament.
Dak: Por:
Nome}
Title:

ACCEPTED THIS ___ DAY OR 20,

SPROTT BRIDGING INCOME FUND LP
By Its goneral partner,
SPROTT GENPAR LTD,

Par;
Wame:
Fitles

Attachments (tick epplicabla):

:?n ACEF%#LEDGEMENT from (e Gustomer(s) obligaied to paying sich Account fn the form otlached as Schedule
A" to this Olifer, .

Evidenes of insurtnce in seeordanes with Soctfon 6,1(f) of the Agreement.

A copy of (he purehose order under which such Account srose {the “Purchiase Outles™) ax delivercd by the Customer(s)

obligated to pay such Account andfor other contract ur instsuinent under whigh suel Accaunt arose, sy opplicobic,

A copy of the involze refating to such Account niyd Putchase Ordes andfor other contract o Instrument (on “Tnvolee”)

Clirht's coples of financing statements or othor reglstentions effected In connection with goods sold to a Cusiomer under o

conditional sole cantranl oy leased tb & Customar or In rospect of sy other arraugeinont which glves risz (o such Aseount

wlhiete Clled cantinues to ave & socurily intoreat In goods provided by Cllent Lo the Customer,

O Any doouiments of titko, instruments of puyment, security, gusrartices of olbier relovant dacumentation os may exlst reloting

to or svidencing such Account.

A copy of any auistanding cred it memotandum fesued Tn xelatlen to such Account,

The bill of Inding for any shipment which gives rise to such Account,

Particulars of eny eredit arrangement granted Lo the Customer respansible for paying sich Aecount, togelhier with coples of

credfLageney, bank snd irade roports,

P~
L v

N S g

Dacfaadr58ave
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NOTICE OF ASSIGNMENT OF ACCOUNTS REGEIVABLE
RE;
Altention: Accounts Payable Monoger / Supcrvisor
We are plensed to Inform you that we linve entered in 1o o finonetal selationship willh Spratt Bridgtog Income Fand LP {"Sprott”), The

avallahility 1o Sprant's vosi rasources will enable s not only to reeslorate the growth and dovelopment of aur Lusitress, but alse ellows us to
matnloin the high standard of serviee Lo which you have beeome seeustomed, .

As part of our progrom, we have assigned our right, titls and Intorest n alt prosent and fulure accounis due from you, 1o Spratt, Accordingly,
alf paysants due to <CLIENT LEGAL NAME> , now or in the llsture, ate to be made payable ond remited directly to:

Sprott Beidging Income Fund LP |
77 King Siveet Wesl, Sulte 2025 .
Totonlo, Onterle MSK IKT

b v a8

e ramartm b mE 1} S

A% MR 4 aE prre—————r————— A

This ristles ol assignment and payiwent Insiruetions romain fn Al foreo and elfect unifl Sprott advises you to the conteary fn writing, Pleaso
nets that Sprott’s reoeipt of payinont Is the onfy valid disshaego of tho debt snd that Sprait's Itorosis have been duly reglsieced with the
appropriata Provingin] stelutes,

Although this nalificetion f= eliective upon rescipt by you, In onder fo boltor assist In correctly applylng your pryments, wo rospaetfully
request you complots and return o eopy of this netics (o Sprelt by it o {416) 644-3003, by mal) ol the addess shove, or by emai) at
aecounts@bridginglactorca. IF not carroeily noled sbovs, ploaze provids your corrcl address, phone and fax number helow,

Should you be, ot betome aware of noy disputes, conteos, ar any olier reagan for non-payment, pleeso contact Sprolt fmmedintcly at (855)
61435444. We thank you in sdvance for your coeperatlon in the udminlsteaslon of our prograni, and we look forward to botter serving your
needs,

Veary iruly yours,
<CLIENT LEGAL NAME> Sprott Bridging Income Fund LP
By ils genciml pariner,
Sprolt Genpar Ltdl.
<PRINCIPAL NMAME> — Presldent Kovin Westlall - Direetor

Plense complete and return by fs fo (§16) G44-3003, by snafl at the nddress nbove, or eripit ot pecountsmlirideingfretariy

Reeelved by Address:

Position?

Thane: Ciy:

Faxc Provinee/ State 3

c-mas] Pastal Cots 21 J

Doci3347550v1



Durchpse Limit:

Purchiase Discomnts

Reserve Holdback:

Termy:

Minimum Temm:

Minlinum Discounts

Bonk Account {for wire doposile):
Interest payoblounder sestion DAt

Locsifonof Goods or Serviees:

SCHEBILEUER
$1,000,000(Sac(on 4.5}

E5% of (e Gross Focs Volue o1 fpned Mr.u { plur s additional 0.028% par-day will
gwnd onihel L:“dny ol meﬁ'emnmgercﬁ o eduRr.cpmml nuis!aruilng 30 doys t?‘n} thg dals
smh neenioil breame DIt Asiipned A nlunltl pgmcm {igs bean tecel BCH Inaddition nn
1ha 123! day of'coch month ‘,sn l‘ue equnl of ontrcY! B mt 0t plus u:rac pme é fawy

?iﬂlﬂuﬁ‘ T 5 Soaked to o de mu:d ?a?aul?yﬂ}mw‘ﬁ Bk DY TR ‘lgtrchm
couift shall reprcsenta (hellity les, (Sbcllna 45)

1636 (Seellond.?) «

12 months (Scetlon 14, 1)

0 1months (Section 14.1}

$0 {Section §4.4)

n (8¢etlan3.3)

2%

2600 Laird Rend, Unlt L, Misslssange, Ontardo, L5L 6A6 {Seettan S1{(RID

{IF ANY OF THE YTEMS LISTED ABOVE DO NOT ALY, PLEBASE INDICATE BY WRITING "NfA* W THE 8PACE

PROVIDED.)

BLEASE READ CAREELSLLY! THIE PAGE GONTAINE IMPORTANY TERNIS AND CONDITIONS INTTIALE:

Dotf13047558vT
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THIS IS EXHIBIT “E” REFERRED TO [N
THE AFFIDAVIT OF BRIAN CHAMP

~ SWORN BEFORE ME THIS 30™ DAY OF MAY, 2019

B T

A Commissioner, ete.

57



DEMAND GRID PROMISSORY NOTE

one_ Qo 14 oms

FOR VALUE RECEIVED 1h undersigned hereby unconditionally promises to pay on the carller of (f) DEMAND and {if) 365 duys following
the date hereof, to Sprott Bridging Income Fund LB (the "Londer®) or order st 77 King Strcet Wes), Suite 2929, Tarantn, Ontarfo, MK IK7 or
such other place as the Lorer moy dicect in writing the lesser of THREE HUNDRED AND FIFTY THOUSAND DOLLARS (5350,00%) and
30 much thereof as moy bo owing to the Lender by the Debtor from tims to time seeording to the records of ths Lender together with interest
thereon exlcnlated from tho date hareof on the sverage dally balance of such sum and puyuble all a3 set out befow nt the same place, both before
and aftes domand, maturity, cofbult and judgment, at x nominal mte per annum of the Bank of Montreal Prime Rate (belng the floating annul rate
of Interest established from tima totime by Bank of Montrea! as the buse pate it wil] use to determine rates of {ntersst on Candion dollar [oans to
customers in Conndn and desipraied &s Peme Rate) plus THIRTEEN POINT FLVE (13.5%) pereent and interest on overdus intorost payable ot
fhe same tine, placo oud rabe until thls promlssery note bas been indefeasibly repaid b full, .

Paymatits oFinterost only shall be payable monthiy on U last business day of each calendar month (8 "Payment Date") eo:ﬁmencing the month
fiereof.

The meximumm awount outstanding under this promissory note sl nat ot any Hme exceed the lessor oft (1) $350,000; and (ii) 75% of the forced
sats value (s delennined oppraisels 1o bo conducted ftom time to tme &t the request of the Lender at the expense of the undersipned by
appruisers selisfastory to the Lender i {ts sole discretior) of the eligible finished gacds {nveatory of undersigned {(such eligibllity to be
determined by the Lendor frain time to Ume in fis sole disoretion),

The wnpaid principal omount diie herelnder may be reduced to zato from time 10 time witkout affeoting the validity of this nols. The amounis
outstanding frem {ime to time ander this prorissory note as evidensed on the grid schedule atteched hereto shall, In the absence of munifest error,
be conclutive and kinding on the wndarsigned; provided that notwhthstanding the state of the grid schedule ritachad herelo, the failure of the
Lender to record any amounts owing hereunder on the grid schedule attached herste shall ot afTect the abligation of the undersigned 1o pay to
the Lender Uit simounts due and paynble by the undersigned heretinder, *

Any ‘g yement hereuader shall be mode ol the Lender's offfcs as set out shove prior 1o 1:00 p.. (Toronto time) on the lost bustness doy. of ensh
manth, Any payments recglved by o Lewdor after 1100 p.m, (Torante time) on tho day payablo shall be deemed to have been madeand to have
been teteived By e Londer on the next businoss day, Notwilhslanding the forogoing, provided that poymiont fs received prior fo 4:00 p.m.
(Teronto time) on ile day poyable, such poyinent shall notconstlivte & defult in payment under this promissory note.

The undersigned shell pay & wonthly mankioring fee o7$350.00 on each Payment Dote for nny month whers theee is en amount ouislanding undee
this promissory vole.

Twonty-five (25%) pereent of (o intecost and monltoring fes payable herounder shall bea fucilily fee.

A default under tho Factor Agreenient or aiy other agreement between the Lender and the undersigned shall be & defbult urnder thiy promissory
note, .

The undersigned waives presentment far payment, botfes of dishonour, protest and notics of protest in respoet of this pramissory nals,

3836727 CANADA INC,

e

Nm'ne: Debbie Polczm

Title: Prosident
T have sullrity to bind the Corpocation,

Dock347636v1



ADVANCES AND PAYMENTS OF P

SCHEDULE

RINGIPAL AND INTEREST

59

ggregate
LAmount of Unpaid
Amount of Principal Princlpal Nofafion
|Date Advarice Fald Balance made by

Doc¥3347638w




Docit4437317v1

THIS 1S EXHIBIT “F” REFERRED TO IN
THE AFFIDAVIT OF BRIAN CHAMP _
SWORN BEFORE ME THIS 30™ DAY OF MAY, 2019

A Commissioner, etc,

60
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S;rroll( Sridging Income Fund Le,
JENERAL SECURI TV AGREE

This Generol Seourity Agreemont doted  (hls I i dy of ;L&Lﬁ- , 2015 Is wode by 3386727 Canzda Inc., 3 corpomtion
tncarporated under the lows of fho Provines of Omuoro (the "Corparatlon”) to and in fovour of Sprott Bridging Income Fund LP, a Iimited
prrtnership under the laws of tho Provinee of Ontarlo (the *Secursdl Parly").

RECITALS:

.

A The Secured Party livs ogreed to meke a cerfain factor faeility avaflablo to the Corporation purstant to & faglor pgréement of oven dale
herowith between the Corporation and e Seeured Parly (as the sunie tmny be amended, supplemented, extended, roncwed, yestated or replaced
from time to thne, the "Pastor Agresment");

Por valuable consideration, the mcn?t and sufficiency of which ate horeby consluslvely acknowledged by tha Corporation, the Comporation

hereky ngrees In favour of the Seeured Parly es follows:
L SECURITY INTEREST,
(o) For valunble considesation, the Corposation hereby geants, assigns, transfers, mortgagoes and chorgss to the Seoured Party,

. oxand by way of 8 fixed ond specific inorgage ond charge, and grants to the Soeured Farty a socurily fntercst in, al} afthe
Comporation's pressnt ond afer-acquired property Including, witheut Ueltation, all goods (ineluding Inventory and
cquipment), accounts, chatte] papey, docwtents of this, {nsiruments, intangibles, money, seeuritles and all other favesiment
property now owned or hereaftor nequiced by or on behalfof the Corporation {and all rights aud Tutercsls now or boreafter
field by or on balialFaF the Corparation with respeet ta any of the foregoing) and alsa includiag, without limitatfan:

(8] all aacotks and book dabis end genernlly ¥l debts, ducs, claims, choses {n action pnd demnds of every aalure
and kind howsoover arfslng or scoured, fncluding, without limitation, Tettors of credit and advices of oradit,
witioh are now dite, owing of aceruing or growing dus to or eumed by the Corporation or whinh may hareafter
Beoame duo, owing ot aceruing or growing duc Lo or ewned by Corporation (collactivaly, *Debla");

(D)) a1} deeds, documents, writings, pupers, books of account and ather heoks relating to or being recosds of Debts,
chm?d paper cg; dootsments oF tille a7 by vehich such are ar may herzufiar be seeured, avidenced, ncknowledged
ar wode payable;

(i 2l contractual rights and iguranco ¢leims;

() ol poients, Industinl designy, tmdeemiicks, trads scorts mad keowehow Including withoul limitalion
conlidential {nformation, trade-nnises, goodwill, copyrights, software ard oll otlier forms of intelleotunt and
industeinl property, and any registrations and apptleations for registration of uny of the foregolog (collectively,
"Intelleatunl Properiy™) and Including, without fimiiation, the Intellevwal Property lisied in Schiedulo "A*
attached herato; and

(v} all pracesds of any of the foregoing,
(all of the property deseribed i this paragenph (o) s herein collectivaly called the "Collnteral™},

) The grants, assighmenls, transfers, mortgoges,-charges nnd security fterosts (o ond in fovour of the Sceured Pesty hereln
created are cotleetively called the *Sceurlty Jutercst”,

(c) The Securily Intorest granted hereby sholt pot extend of appfy to, and the Collateral shall not iteluds, the last doy of the
form of any lense or agreement thecofor; hoveever, the Corporation will hold such Just day in trust for the Sectired Porty and
wpon the enforcemant of tle Securdly Intorost the Carporation wil assign the samo g5 dlrected by the Secured Pasty.

(d} The terms "neccsslons®, "neeounts”, "elntlel paper”, "documents of file", "equipment’, “goails”, “Instruments’,
"infanpthlos, Mhuventery”, Mnvesiniont properly”, *monty”, Yorocecis’, and sgoousitles® {Inclvding ony singular or
plural variotion of any of the Rerogoing) whenever used hereln shall be Iterpreted pursunnt to the respeetive meanings
glven to such words in the Personaf Property Secuirlty Act (Ontaric), as amenaded fram time (o tine (the "PESA"),

() The terus "roetifeated security”, "entlilement holder”, “entlilement ovder®, “linanclal nased, “lssuer”, "limited
linbSHty company®, "sezorlty®, "securlty corflfeats®, "sccuriiies nesount®, “seeurity extitement”, “secuciiles
tatermedingy® and “unsertifented security” (including ony singulor or plurl variation of any of the foregoing) whenever
used herain ghall bo Interpreted pursuant lo the respeclive moanings glven (o such words {n the Sscirities Transfer Aci
(Cntario), 05 nmended fram Bme to tine (tho "STA"): provided that, when used horein, fhe terms "cerlificated seeurlty®

Doth3asy ST
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and "uncentiicated seaurity® shall be understend to mean n corlfieated sccurlty or uneurtificated soourily, 03 he ¢as¢ mny
Ge, that s held direatly by and rogistersd In fhe name of or endorzed to tho Corporation and net a costificaied security ot
unceriifiested xecurliy to which the Corgomtion hns o seeurity entittement,

4] Any reforence hereinafter to fhe “Colbateral” shall, uafess the acntoxt othonvise requiras, Le deemed a yoftrencs te the
*Coltatoral or any part fizreol®,

() All caplialized 10rms used hereln and ot ethenvhe defined sholl have tis soive ra¢nnings herein og are sseribed to such
torins in tlse Factor Agreenonl,

% INDERTE IR

“The Security Interest granled heroby sooures pryinent and sutisfction of eny md all obligations, indcbiedness and lisbility of the
Carpeeatian Io Ihe Seavred Pany (including Inlerost thercon), present or Tutuee, diveot or {ndirect, abselule or cantingent, mnlured oF nat, extended
or renowed, wheresoover and howsoever Ineurred including, withoul limlintion, pursusnt 1o the Foctor Agreement, and any uliimate unpald
balante theraofand wiiether the same fs from time 1o time redueed and thecealier uransed os entiraly extinguished and therealier inotrmed sgain
and whother (e Corporalion be bound afone or with anofher or olhiors end whelher as principal or surety (herelnafier eollectively called the
Madebtedness™), If the Seourlly Intorsst Tn the Collsteral & not sufficont o sutisly all Indobiedness of the Corporation, the Carpomtian
sekaowledgas aud agrees that the Comoration shall contintie to be 1iable lor any Indeblsdnoss remuining oulstonding and the Seeured Party shall
be ontitled 1o pursue full payment thareof.

3, REPRESENTATIONS AND WARRANTI ETHECORP TIO

The Corporatfan represents and warrinls, s0d 30 fong ns this Seourity Agreement remaing in effeat shall be deemed 1o continuously
represatit and warrani, that:

{v) the Collaterst Is awned by the Corporatlon frea rd clear ofany end oll lions, securlty interests, charges, cosehold interetts
o other cnotaibraiees sther than ensumbronces aongented ta fn welting by e Scewred Parly snd that the Corporation's
business oporadons, 1s cecards, and the Collntoral are ol tocated ot the locations speeified In Scheduls "B” atteched heralo}

{b) each agreesnent, IF eny, Ut the Carparation may cntet Into with 2 sepuritics fnlormedinry whish governa oty securilles
aceaunt insluded in 1o Collsteral of ta wiilelt rhy Collataral thal fs [nvesimont property may be eredited will either ()
speoify Thok the Provines of Ontario is the securily intormediary's Jurlsdleton for liic purposes of the FPSA. end the STA or
(it} s exprossed 1o be governed by the lows of tho Provines of Ontario} and

{c) 1ione of thn Collatoral that fs an finterest {n o portnership ar s limfled Liability compony;
()] is dealt In or traded on any securitiox txohiangs of i any seourilies murkety
(i} cxpressly provides by its torma thal it is a *sscurity” for the purposes oftho STA orany cther similar provincial
[egtsintion; or
(i) Ts eld in o seeusfiles aceount,

exeept for ony Collateral of which the Secuted Parly or ils nomines hes Beantrol* within the raeaning of Seetion 1(2) of the

4, COVENANTS OF THE CORPORATION
So long os this Seckrlty Agreomant reimains T offeet, the Carporatlon covenants and agrees:

@) 1o defiend fhie Coltatorsl ngainst the elaims and demnnds of all etliee partfes clafming Lho sumo or an fmcpest therein; not o
sclt, exchange, (ranstr, asslgn, lease, o olherwlse dispose of the Collnternl or any interesi Uhereln without the prior wiltlen
gonseht of the Secured Pany: provided alwnys Umt, unifl sn Bvent of Dofuut, the Corporation nimy, in the ordinary courss
of the Carporotion's business, sell inventory;

{6) to not! fy the Sccured Parly promptly oft

{i) any changs T the Information confnined hiorein or fn the Sahedules hercto reimting to the Corporation, the
Corpamticn's business or the Cofl aterut Including without tinltation:

) my chnnge {n the nanie of'the Corparatlon;
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{2} eny cliange in the blnc:: of business of the Corporntion e, 1 the Corporation hins more than one placa
of bugiress, in lhe clleTuxecutiva offfze of the Corporation; and

3 any ehiange in the lecntion of the Collstarnl;

(n it Vehicls Tdentification Number (o¢ preserfoed by Tha regulations made under the FPSA for use in

reglsirations under the PPSA), mado) yzar, mke and model of aivy motor vehicle (s such term is defined in the

+ regalntions made under the PPSA) al any fime included I the Collaleral which is held ux cquipment, ndl uding

in cflmums!mncs whore the Corpotation censed holding Whe sae es Inventory end bogan holding the same as
equipment;

an the detolls of any mencrial olaiing or mateiel thigation affeating the Carparnsion or the Collaterd; and
{iv) ony anoterinl Logs or materind dumigs fo the Collateral;

o keep the Collatars! iw gowd arder, condition ond repair and not to wse the Colintoral in violnlion of the provisions of this
Security Agrcement or any other ngreement relating to the Colloteral or any policy insuring the Collateral or any applicable
statute, law, by-[aw, rule, segulation or ordinancs;

to do, exacte, noknowledpe and deliver such fnancing slatements and forther assignments, tansfers, documents, ncts,
inattors ond things as may be ransannbly requested by the Secured Parly of ar will respect to the Collateral in order to give
efibet to this Seaurily Apceement snd 1o poy il cosis For searches snd fllingy in connection therewith; end, after the
oceurrancs of ah Event of Defbult wnder this Seeurity Agreement, the Corporation horeby wppoints the Secured Parly or
any of ficer o manager feom titme to tme of fie Secured Party the [movoenble attorney of the Corperation {with full power
of st;bistlmllon and delegation) 1o sign ofl dosuments and take such nction g5 may be required to glve cffcct to this
provision;

to pay all toxes, rotes, levies, assessments end olher charges of ovory nalwre which may be lawfully levied, sssossed or
finposed against or i raspest of the Carporation of the Colloteret as and sehen the sams breonse duo and payable;

1o insurs fse Coltatersl for such pesiods, in sueh amounts, on such tenms and ugoinst loss or dunnge by fire id such other
risks s (15 Scoured Party shall teasannbly sequire with loss puyable, inter ailfa, to the Ssuured Party nnd the Corperatian, as
insureds, os thelr rospeative lntersils may appean, and Lo pay ell pramivms therefors,

1o esery on and conduct the businoss of the Corporation in on efifcleat menuer ond so o3 {o profeet ond preserve o
Collataral sud lo kesp, in pecordines with generally ascapted aceounting prinolples, consistonily applled, proper baoks of
account fur e Corporation's buslioss oe wol 08 aeeurals and somplole records concerlig tho Colloteral, and mark any
and o) stk racords and the Collntorsit at the Seoured Pariy's request 3¢ o3 1o Tndieate the Seaurly tntotost and ta deliverto
the Seeured Parly from time (o time pramptly upon request:

[6)) cogios of any documents of {Iile, fnstrunonts, chottel pupor, securities and ony otlier investment properly
constiuting, representing or rolating to the Collateral

{ih 21f Anouclal siatammus propored by ot for the Corporation regarding the Corporation's businessy
(iR al) pollclas pnd cortifieatos of dstrance refating to the Callueral; and

(iv} such Information eencerning e Cottateral, the Corperation and the Corparation's business and affuirs as i
Seatiped Pariy nwy reasonably requestand

1o notify the Sceurcd Party priar (o Mnitinting any Isobvaiey preceedlng, the eifect of wilch would bo to stey tio Secured
Party from entorclng securlty Inierests crented by tils Agreemont, under the Bankrpley and Jusolvency Act (Canedo),
Companles’ Creclitors Arraugeirent Act (Canada) or otherwise,

5 COVENANTS QF THE COUPQRATION - INVESTMENT PROPERTY,

@

DockRA475TTv

To enable the Scored Parly Lo benor perfeet and pratect it scourity interest in tho inveslment praperly fncluded T the
Collatem, promptly upon requost frain time ta time by Ui Secured Party, etling rensonably, the Carporation shall:

[(}] dpliver (m] cnuss o ba delivered) 1o the Seeuted Party, endersod io the Seeured Party'ar such nomince as it may
diraet andler acoompanied by such stewnents o assignment and trenafer in such form ord subslance o5 Ui
Sccured Party may reasonably request,

A) any tnd all certifionted scouritles fcluded in or rolating {0 the Colietaral; and
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B any instruments, leiters of credic, dociments of tile and chaltel poper Included In or
relnting to the Colluteraly

(i dircet the Jesuer of amy and all cenflicnted securitles Included in ar relating to dlie Collatoral a5 the Jecured
Parly moy spealfy n s request to reglster tlvs ppplicablo seourfty certificales in the nome of the Secured Parly
or sueh nominee ts it may dirsct;

({1 diveat 1he Jssuer of ony and ait uncertificnted seeurities included In or relating to the Collateral a3 the Securcd
Party may spectly in fis request to repixtor Uve Seourcd Pasty or such nominee as it may direot a5 the regisicred
owner of such uncentificated securlifes; and

1) direct the sceucitles fntormedinry for oy seeurity entillements or seourltivs nccounts inoluded In or relnting to
the Coltatornl a5 the Sesured Farly ey speeify in ils requost 1o tmster any or all of the finnaclat assels to
which such sceurily entitlements o seeoritfos aceounts ralate to such seeuritlex account or securities ueoounts es
the Seeured Party may specily sueh thet o Seeured Parly shall becoine the entidement holder with respest 1o

such finanefa) asesis ar tio Persoh ontitled 1o exercise sl rights wilh respeol to such sceurftios necount,

Promptly upon vequest from Ume t time by the Stcured Pacty, soting reasencly, the Compormifon shall give ils consont in
writing 1ot

0] the enteclng info by any issuer of ony uncertificated securlties Tochudad In or relating to fhe Collstern! es the
Sceured Pasty may speeify (i its request afa Cantrel Ageement (ns hereinafter defined) with the Secured Barty
T respect of such uncertifieated securlifes, which conset may be Incosperated lito an agresment to which such
fssuer, the Seeured Parly nud the Comoration are partias; and

()] the entoring tnto by any seeuritles intermediory for any securities secounts or seaurily entitloments Inoluded in
or refating (o the Collsloral 1s the Seeured Party may spectly In its veauest, of o Control Agresment wilh fte
Agent in rospeet of swelt securitlos accowntts or securities entitlement, which consent may be Incerporeted fnto
ah agreeinent (o which sueh securltins intermedingy, the Secured Pariy ond the Corporation are pextles,

“The Corparation coveranis that It will not consent to, and represents batk warrants 1o tho Sccured Pasty thal it lns hat
haratofore consented {03

® flie enloring into by any fssuer of uny uncoriificated 'murl'.ius fneluded in or reloting to the Collaternl of o
Conlro) Agreement et cemetny i efest at 50 date hereof In respect of such uncortifionted seourltios wilh my
person ollier than the Secured Pazly or sueh nomines or sgent os I rny dircety o

({0} the caterlng into by any securllzs Tntezmediary for eny scourities accounts or seourity ent{liements tholuded In
or relating to the Collnlcral of o Control Ageeement that remalns in cffect ot the date hereof with respect to such
sceuritles pscounts or secutlly entllieients swith nny Parson olisse than the Seoured Pacty or such nomineo or
agent s it may direet,

The Carporition shall not enter into ony sgreeiment with any seeuritias iutermediary that governs any seeurltlos accomnt
included fn or relating to any Collatorel that speclfies any such seeticitios intermediary's jurlsdiction to be a jurisdiction
other than the Provines of Ontaclo for the plrposes of the STA or which Is govented by the laws of s jurisdiction ather thin
{he Province of Onterfo or consont fo any omeaditeik 16 ony such opreement thot woutd changs such sccurities
fnterynediurys jizfsdiction ta o Jurisdiction ollver than the Province of Ontoelo for the purposes of'the STA or {ts goveming
Jaw to a Jurlsdletion other than lhe Provinee of Onlarfo unless it hios given the Secvred Yarty ot leost foriy-five (45) days
nolico of oy such agreement o tmendment,

I the avent tliat the bc;rp'omﬂon liepeafier nequives n fnterost fn any partuership or Hinited lisbliity compahy, [Lwlll we H
bost oFforts 16 cause auch partiership or miled Hobillly company to declure, pursuant lo fis consteting dosumonts, such
intetests te be "secuzitios” for the purposes of the STA.

For the pirposes of this Ageeemenl, the term "Contral Ageeement” meaps;

(0] with raspeet (o say uncortilieated seeucties usluded tn the Collaternl, any sgrecment between the Isstter ofsuch
uncotiificnted sexurftics nnd onotlier Person wheroby sush isswer sgroes to comply with Instructions Unit are
orlginated by such Person in respect of such uncerthiteated sceuritles, withoul tha further eonsent of the
Cocparsiion; and

()] with respeet to oy securifes sccounts or secuiriiy eatitlements inoluded in the Collateral, on egreoment belvieen
1o socuritlcs intermediary in respeot ol stch securltics acceinds or seourlty crtitlements ond another Persen lo
comply with any entifement ordees with respect to such sccurilies accaunts or stourily ontitlements thit are
ortginated by such Person, without the Murther consent ofthe Corporulien, .
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6. ; ETHE D PARTY - INVESTMENT PROPE:
@ The Secured Parly shall fiwve the riglt to Inve any uncertificated securitfes or conilffented securitles included in the

Collateral ragisicred in its keme oF in the nanie of [ts nomines; xnd for sueh purpass, thy Corporation shall comply with
Sacetion 5() or 5{b) hiereol, as applicable, upon the request of the Sceuirad Pary.

(b) The Seaurad Parly shall have the cight to becoms or have ils nomfnce become the entitloment holdor wilh respect 1o any
seoutlty entilements or fuvestment properly ineluded in the Coliotoral; ond for uch purpose the Corgaration shall comply
with Seetlon 5(z) hercolupon Ihe request of the Seeured Parly,

(c) As Ihe registered holder of any uncertifiented seeurltics or certifiented securities or the entitlement holder with respect to
ony Tnvestment propesty inchuded in the Collnieral, the Secured Pauty shull be eitlled bul not bound by or requited lo
excreise any of the rights that any holder of sueh securliles ar sweh ealitlement liolder muy at any time liave, The Seawed
Parly will niet bo responsible tor any loss ocensloised by fis oxorelss ol any such rights or by iis fallure to axerclse he sams
within the thne Tnited for the cxercise thereol.

h YERIFICATION OF ATERAL

“The Stourcd Party sholl have the right ot gy tine, and fram #me 1o tme, lo varify the exfstenco cad state of the Collateral fn any
msnner the Secured Party may considor approprinte and the Carporatian egress to Mumish sl cysistance and infermation end to perform ell such
gets as the Seoured Party may requesl i canncetion thorowith and for such purpose to grant 1o the Seeured Party or lLs ogenls access to 21l places
where the Callateral may bo located and to all pramises oveupled by the Corporation,

3 COLLECTION OF ACCOUNTS

Afier the ocaucrenco of g Event of Detiault of the Coporatian under fls Seaurlty Agreemenl, the Seeured Parly may ngtif ult or any
account deblors of tho Soourity Intsrest aund may elso direst sueh ceatnt dabtors to make sl payments ot secounts, eholtel peper axd instruments
forming pert of the Collalernl dlrestly to the Sccured Parly, Tho Gormparation aoknesledsss st eny poyments oi necounts, chettel paper and
fnstruments forming, pott of the Colluteeat or olher proceeds of the Collateral received by (he Covporation from sccatnt deblors or other partics,
sihether befors or aRor notification o' the Secwty Inletest to recount deblors md whether before or nfter ho ceourrence of an Event of Default
undor this Securliy Agrecment, shall be recelved and held by the Camorntion in trust for the Scoured Party and shall be wmed over to the
Secured Party forthwith upon cequest by the Seeured Parly.

9. 1 SITT T AMOUNT.

' Subject to any applicable requiremems of e PPSA and to the rights of the Secured Parly or any Recelver (o8 hiereinafter defined)
ynder s Securlly Apccoment or the TPSA o otlior provisians of Imw ta moke deductions in respect of costs, chiarges and expensas ar to apply
costs, charges and cxpenses o8 o firal or prior churge on the proceeds of reslization, calloction or dispesfifon of th Coliatersl, 2)l amotnis
calleated or raceived by the Secured Party or any Recaiver pursuant o or in exeralso of ony right it possesses with respest to the Colloferal shall
be upplied on occaunt of the Indobtedness in sush senncr as tlie Seeured Party, i s sole diserclion, deoms Liest ar, a4 hs option of the Sesursd
Parly, muy be Tokd tmeppropriated Ina collaterat account a¢ rslensed 1o the Carparation, all witheul prejudice to {lys liability of the Corporatlon of
the rights of the Secured Pacly or any Reseiver hereander, ond any surpius shall beaceaunted for nx requined by law,

1. EVENTSOF PEFAULT

A The Corporatlon shel) be in default wader this Seeurily Agrocinent upon tho cecurmence of an Bvent of Delsult undep the Factor
greement,

1. ACCELERATION

Upatt the oceucrence of an Bvent of Dofualt under this Seourity Agreoment or ot any tns theranflar, the Secured Party, [ Il s0l0
diseretion, may declare ol or any part of the Indebiedness which is not by fts tenms poyvble on demand 1o Le immedistely dus and payable,
without demand or votice of any kind. Tire provislons of this Security Agreoment arc ot fistended In any way to and shali not affect any righta ef
the Secured Pariy witlh respeet to finy indebtednoss whieh mny now of horealer be paysble on domand,

12, MEDMES

(@) Upon the opeurcance of an Event o' Defhuit wader this Secuiity Agreement or o any Lime Giereafler and in necordance with
applicable |, dlie Secuced Party may oppalat o seappaint by Tnstrument v wrlting, any person or persony, wwhether w
ofitcer or officers of sy employes or employess of he Scoured Party ar vel, to be o raceivor of recelvers (hercfmnercnllcd
» "Ttecaiver”, wilch tocm whan vsed heeelit shlk Inefude o receiver and mansgor) of the Collateral (including eny interest,
income or profits therefram) and mny remove any Reeciver vo appeinied ond sppoint onother in his slead, Any such
Receiver shnll, so far a3 cancems responslbility for his acts, be deemed the ogent of the Corporation and not the Secared
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Purty, ond fhe Seevred Porty shnll not be In eny wny respensible For any miseondust, nogligancs, ar nonfeasencs on the
purt of 2y such Recoiver, his servants, sgents or cmployees, Fhe Secured Party may from timo to thme £x the Recaivers
romuncriion. Subect (o the provisions of the Mstmment appolnting i, any such Recolver shall have power to toke
possession of the Collateral, to preserve the Colfateral or its valuo, to corry onor concur In carrying an all oF any part ofthe
bustness of i Corporution and to sell, leass or otherwise dispese of or coneur in selling, leosing or efherwlsa dispasing of
the Collsteral {in Its extisting candition or nlier any rapeir, processing o freparation for disposition) in such rnnor, at
such fime or times and place or plnces, for such considertion and upon such terms and contitions o3 10 the Recelver may
scem reasonalle Fnoluding tarms for deferred paymeni, To facifitete the foregaing powors, oy such Recelvor moy, (o the
exclusion of oll others, mcluding the Corporttion, enter, use snd oceupy all premises owned or ocoupied By the
Corporation whereln the Collnteral may b situeta, matntain Collatorl upen such prajnisos, barrow menoy oha secured or
unsocured basis and use the Collaterai direstly I camylng or fio Cosporttion’s basingss or oz security for lonns ar
advances or ather eredit to ennbie him fo eocry on the Corparntion’s busfness or olhorwlse, os much Recelvee shall, in his
dlseration, detcrning, Exeopt ns may b otherviss dlected by tho Secured Parly, all pmounts reccived from time to time
by such Recofver In carrylng out bis appolnonent sholt bo recelved fn trust for and peid aver to the Secured Party, Evsry
suoh Recalvar may, in the discetion of the Securnd Party, b vested with olf ar nny of the rights ard powers of ths Secured
Party. '

{b) Upon an Event ol Drefauft wadee this Securily Agreement or o any ine thereafier, the Securcd Party moy meke application
ton caturt of campelent jurisdiction for e oppalntment of'a Recelvar,

() Upon ap Event of Defanlt under this Sceurlty Agreement or al any fima theraailer, the Securcd Party may, either directly or
through lts ogents or nominess, exoralss ung or all of the powers nnd righls which could be avuiluble (o & Rozeiver
appointed pursuant 1o the foregoing subelauza (a),

()] Upon on Event of Dafsult under this Sesurity Ageecment or ot miiytime thereafler, e Secured Party ray take possossion
of, collect, demand, suc on, enfores, recover ond recaive tho Collateral and give vatid and biling recelpts and disclisrges
thorcfor and {n fospeet thereatand, upan dethult or af any time thorsalor, Ute Scoured Pordy may sell, leasc or otherwise
disposc of lhs Colfateral (in Its oxisiing eondiifen or aller sny repelr, procossing, or prepnrotion for disposition) fn such
manuer, at such tme or tires and place ar plneas, for such considertlon and upon such ferms and conditions e (o e
Securcd Party may seem reasomble ineluding term fordeforred payment, )

(& 1 additlon to those rights granted herein and In any otlier aprasment now ar heoreafler In alfet between the Corporation
and tho Sccured Party and fu addlifon to any oiker cights the Secured Party or any Recolver may bave st lav or in cqulty,
the Sacured Party sial] bave, both bejerc.and afar defoult, all righis and reinedles of'n secured parly undr the FPSA and
tho Reeeiver shal! lsnvo ol rights and remedies of'a sconred party wnder and 15 Wie axterst provided in the PPSA, Provided
always that, the Secured Porty or any Recaiver shnfl nol bo llabl or accountabla for any Lilure to exerclse lts remedlos,
take possession of; colloel, culoree, replize, sell, Ionst, or otlierwiss dispose oF lis Collateral ar to fnstitute any proceedings
Tor suel purposes, Puriherinare, nailher he Seeured Pacly noc any Resolvor sha¥l have any sbligstion to ke sny stops {0
preserve rights ngainat other prdies lo suy seeurily, insizomant or chatie! popor whather the Coltatornl or procecds and
whether or ot I the Secured Portys o Recolver's posseasion and shall 5ol ba liabls or aceountable for filure Lo o s0,

N The Corporatian neknowledges tht the Secured Parly or any Recelver moy Inko possession of the CoMlateral whortver it
. miny be lecated and by nay method permiKted by taw and the Carporation agrees, upbn request from the Seewred Pary of
sy suel Recalvar, to ossomble and deliver possesston of the Collaterd ot suoh ploce o places us dirccted.

(g) Tho Corporation agroes 1o pay all cosis, charges and cxpenses reasanably inourced by the Sccured Party or any Recelver,
whether directly or for sorvices condered (fncluding reasonable soliollor's iy aydltor's casts and olher legal exponsas nd
Receivor romunoration), i cpeeeting Any aceounts of the Corporatisn witl the Secured Party, in dischorging or satisfying
ony encwnbrances, borrowlngs, (owes and oher outgeings afieating the Collaleral, in keeping in good standing any
anciinbrances an the Collnteral runking in priorily to the Seewrity Tniorest cronted by this Securlly Agrecment, In preparing
or ehfbroing this Sceurily Agcecmant, in (oking custady of, holding, prescrving, répoiring, processing, prepering for sale,
Tense or other disposition md selling, lenslig or othenwise disposing of the Collatetsl, In carryiog on the busingas of e
Corporatien and l’u enforcing or colleeting the Indebiednoss; and the Corporation furtler sgrees that o such costs, charges
and expenses, ogether with any nmounte owlig as & result of any borsowing by the Sceured Perly or any Recalver, a5
penmitied Tiereby, shall be o Tirst und grior chusge on the procseds of reatizalion, collelion or disposiifon of the Collateral
and shell be sceured hereby,

() The Secured Party will givs the Corporatlon suuh motles or notless, 1€ oy, with respect 1o the disposition of the Collatacal
o5 mny be required by the PPSA.

()] The Receiver nud lhe Seeured Party shall have powor to minke any snlc, Jonsc or athor disposition of the Collaternl as
cantemiplated abevo f e namve aud on behall o the Corpocation or olherwive aid the Reseiver ar any officer or manager
from 1ims 1o tine ol the Seeursd Porty {5 huraby appatuted tho {rrovoeable attamnoy of the Corpomiion {with full powers of
substitutlen and delegation) for the purpose of arking iy sueh sale, leass or other disposition end of sxstuling
agreoments of documents and toking such tiction requircd to complate the snoe,

(6] Al remedics of the Seeured Party at taw und Bercunder skl be cumuletive and not in the wllemative,
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13, MISCELLANBQUS
(2) The Cotpormtfon hereby sutherizes the Scoured Party 1o file such financing stolements and other documents and do such

nels, malters ond things from time to thno {including, wikow limhation, completing and adding or supplomenting
schedules hareto) os the Seoured Pacty tuy dosin pproarints to pepfeot and contfnuc the Seeurliy Intorest, (o proteot and
proserve the Collatorsl and 1o raalize upan (e Securlty Jntorast and the Corporation hereby ikrevecnbly constitutes and
appoints any officer or menager fram time to thne ol the Seoured Porty the trug ond favlul stlomey of the Corporalien,
with ull poswer of substitution e delegation, to do any of {he forepoing i the pame of the Cocporation whenevar and
whoraver It may bo deemed necesency or expedient,

) Wilhout limitleg sny other sight of the 3eeured Porly, whenovor the Indcbiodress is immodiniely due and payable or the
Seeured Perly hns the right (o declore o Indebtednoss to bo tmmedlately duo ond payable (whether or nat it hus g0
declored), the Socired Party moy, i its sole disarctfon, set off pgainst Indebiedness pny and oll amounts thon owed to the
Corporatlon by the Sccured Party in wny mipnoity, witelhier of Nt due, and the Sccurcd Party shalt Yo deemed 1o havs
uxercised such right to set off' imincdintely at the timo of muking s declsion to do so even though ony change therofor Is
mada or einered on the Secured Party's records subsequent therote, .

) Upan the Corporation's faflure to perform auy af' its obllgatfons heseunder, the Secured Perly moy, bl shall not bo
obligated to, parform any ar all of sush obligtiens, and the Corporation shall pay to dis Sceured Panty, forthwith upon
weltten damand therefor, an amownt squal lo the expense fncurred by the Secured Party in 3o deing plus interest thercon
From & date such oxpanse §s Inourred until it js pald at tho rato set oul In Tha Paetor Agrezment, witheut duplication, which
amotrit aod inlercst thoreon shall bz Included in the [ndebledness seeured hareby,

{d) The Sacured Parly mey grant axtensions of fime and other dulgoncas, tnke ond give up scourfly, accapt compositlons,
compound, compromises, settle, gmat relensas and diseliarges and otherwize des] with thie ‘Corporatfen, dsblors of the
Corporation, surelios ond athors oud swith the Collaters) and oflier securily os the Securad Porty miny see fit without
prejudice to the liabillty of the Corporation or the Seeurad Party's right to hald end reatize the Scourlly Intemst.
Furthormore, (e Seetited Party mny domand, collect and sue on the Collateral iy either the Carporallon's or ths Seoured
Party’s nome, ot the Seeured Perly's option, snd moy endorso the Cargormilon's name on any and all cheques, comumercic]
papor; and any ather Instcuments portaining ¢ o constiluting Mo Collatoral.

.
+

(=) N delay or omission by the Securcd Parly in exerclslug any righl or ramiedy kereundar o with respeet lo ony Indebledness
shall optrote os o waiver thereof or oPany pihor right or rentedy, and no single or parttel exerclzs thereof'shall prectuds any
otlier ar Mirther exerciss thereof* or flie exerelso of any othor right or omedy, Furihermaro, the Seeured Perty may romedy
aliy default by the Coporation hereunder or with respeet to nay Indebtednoss in any reasonble menncr sithout wialving
the defbult remedied and without walving any olthes prior or swbsequent defiul by the Corporation. No remedy herelp
conferred upon or reserved to Lo Sesvged Parly i intouded to be cxelusive of any ather remedy, but each and evory such
remedy shall bs cumutsiive and sholl e In addfdon to overy other right and remedy givin wreundor ar now existing or
herentler to oxist ot Jaw, i equity op by statule or pursiant (o eoy other agreement or ingtruinant between lhe Corporation
and the Securad Party that may b In offest lrom Hime 16 time,

' The Corporation walves protost of iy [nstament constiniing Collateral al miy me held by Lhe Secured Pasty on which
) 1o Corporation s fu any way linble and notfea olany ather setfon tokon by tho Seoured Party.

{8 Tn sny oction brought by an assignes of any infecast of the Sccured Party In this Security Agreement and the Scturdly
Inlerest or any port thereofl to enforeo amy sights hereunder, the Corporation shell not assert against the assigneeany set-off,
eloiint ar dafonee which the Corporntion nosw fins or hereafter may linve agatnst the Secured Party,

() "¥Bxeapl for any supplements of other sehedules which may be ndded kercto puisunnt to Ihe provisiens hereof; 1o
modlfieation, varintion or smondweyt of eny proviston of this Securlty Agreoment shall be mado oxcopt bf 2 wriften
{ing.

Agraement oxceuted by the parlies fiereto and no walver ol any pravision hereof'shall b efTeelive unloss in i

)] Wienever either porty Lierelo s sequired or entitled to notlfy or dircet ihe other or to mke n domand or tequest upon the
olher, sueh notles, dlreetion, duinand or request shiall be in writhug snd be given ar mode In avcordanes with the terms and
conditions of the Factor Agreement, .

B This Security Agreement and ke Seeurity Interest ereated horeby ere In nddition (o and not in substituiien for any ofher
scuuriity naw or heeeafier held by the Secured Pacty ond 15, ond is Intendud to o v continuing Seeurlly Agreement and
Soeurity [nerast,

® This Stevrity Agreoment shnll not mesge iil any subscquent security or be tnken to bo a substilule far any seeutily of any
nottiee swhatsoover Meld by the Scoured Parly tom the Corporntion, [t ks further agreed that the taking of this Sccurily
Agrecwmont stinlf not operate 1¢ o merger of the remedles of the Seoured Pacty for payment, salisfhetion ar perfarmance of
the Indebtedness ot of tlhe remodios of the Securcd Party wnder eny other ogreetient pnd nowwithelanding this Seourdly

Doch3347577v1



o
{m)

)

()]

)

4]

G]
(s

0}

)]
K]

)

DocHas47571v1

68

.

Agreemeont and onylhing hereln contained the said remedles shiall remain avafioble and b eopabile of eaforcament ogeinst
the Cotporation nnd ol otlier persons linble fn respect thercof In the stme menner ond ta the some extent es §this Secuilly
Agracment ded not been mads,

The headinps wscd in this Sesteity Agreoment nre forconvenience only snd are ot 1o ba considered o3 part oF this Scousity
Agraament sud do not in sny way [Imll or mnplify the lonms and provisions of (s Socwily Agreament.

When the conlext g0 requines, the singwer nember shal] be read o5 iF lie plurat were expressed and viea verss end any
referance to gendee shall fuchude tho masculing, feminine, and neuter geuder.

[ the event any provisions of this Securily Agreoment, rs nm::uu'ctl from thrie to tme, shafl be deemed fvalld or vold, in
whole or in porf, by any Courl of competent Jurisdictfon, the remaining terms and provisions of this Security Agreement
shall remein iy full Forse and offect, :

Nothing heroli contalned shafl jin any way obllgeta the Seuured Parly (o geant, contliue, conew, extend time for payment of
ot nccept anything which coasiittes or would constltte Indobledness of to moks any advanco 1o of fo provide any eredit
accommodation for the Corporation,

“The Socurliy Intercat oreated hereby by Intended to ailach (i) to oxisting Colinteral when tiis Security Aprecment is algned
by the Corparsiion end delivared to the Seenred Porty, nad (i} to Collateral subscquenthy nequired by the Corporation
finmediatoly upon tits Carporation nequiclng eny rights in sieh Collateral, The Corparntion nad thie Secured Pary do not
fntend to posipone i atinclment of ry Sceurily Interost oreated by this Seeucity Agroemant,

This Security Agreetent and e transaetions evidenced hereby shall be governed by and eensteucd in occordance with the
Inws of the Province of Ontorin and the lnws of Canada applicabls thereln ns e semo may from tine to time be in offeol,
Tncluding, where applicsbls, (e PESA, The Carporetion nnd fhw Sccured Party fravotably comsent and submit to the none
cxclusive jurlsdiction of the Ontorlo Superior Court af Justico and walve any objection based on venue or forum Ren
canveniens wilh respeet € oy action institaled thorein arising under this Seclrity Agreement of Tn wny way ¢connceisd
with or zolated or incidental o Uie dentings of he prrties hetelo In respeet of this Seourlty Agreement or e transactions
related herelo, in eoch coso sitether new exfsting or herenftor acfsing, and whether in contract, tott, equily or otherwisa, and
ugeen that any dispute wilh tespect to any such maliers shall bo hoaed only fn the eourte desuribed above (cxcept that the
Securerd Party shinll hove tie rlght to ring or respand to any sictiosn or proceding aguingt the Corporstion arits respective
qroperty In the couris of oy other Jurisdiatfon which the Sceurcd Pordy deems necessary or appropriate In order to reellze
on tho Collater! ar to oilierivise enfarce ks riglus ugatnst the Corporation or fis respective prapeny),

Thine shall b ol'the estence of this Sceurlly Agreninent, ' .

This Secutlty Agrozment shall cnure to the bensfil of and be binding upon the Secured Party and the Carporellon and their
respeetive shieeessors and asiigus; provided the Corporation will not assfgn this Securlly Agreement withaut the Secured
Pariy's prior writton consent.

Natwithistanding snything lierein to the contmry, o the extent that the provisions of the PPBA impose obligations upon o
rostelet the rlghts of remedies hersln cantslned operating In fevour of the Secured Pory, and willch [1aye bean walved or
vasfed Ly the Corporsifen herali, whether expressly or by implication, bul which ara by the provislons of the PPSA
invapable of waiver or vatianes by tie Corpornilan, the provisions of the PPSA shull govem and lhie affected provisions
hereof shall be decined to be amepded to Lic exlent necessary to give eliect (o the snid provisions of the PPSA without in
any way nifecting any ollier provisien ot provisions hercin,

“I'se Corposation licreby acknowledges reeefpt of'a copy of this Scourily Agreement,

This Seeurlty Agrecmant gy bo axeewied i tny numbor ol cotmterparls and by diffcrent paniles in separate countespars,
each ofwhich when so exectited shnlk be deamed by be an origiinl and a1k of witich taken (ogetfior shall constitule ono and
the satne sgrestneit.  Delivory by Facsimile or by clealronic imnsmisslon in poriable document format (PDP} of an
oxcouted counterpart of this Seeurily Agrecinent is o3 cittetive as delivery of en osiginaily xceuted counterpart of fhis
Sceurity Agreement, '

The Cormporation hereby authorizes {ha Secured Party o fils such fnancing ststoments and oller dosumenis ard do such
ather nels, atters and things from U 10 time s the Secured Parly may deam appropelate, in its solediserellan, to perfest
ond continus any securlly inforest granted heremnter, snd Uie Corporation heceby frrevocably conslitwos and eppolis any
afffcer or monngor Lrom thnie to tme of'the Seeured Party ts truc and lasvfl eilormey of the Corparation, with fult power
el subsiitutlon ond delegation, to do any of the foragotiyg I the aame of the Corporation whenever and wherover il may bo
deemed necessary of expedicnt by the Secured Pasty, in its solo disstatlon. ‘The Corporation hareby waives its right wnder
the PPSA to cessive o prined copy of any financing slalement or financing chongs statement relaling ta this Soourity
Agreetnent or any vorificatlon slalsment or alher statement used by the Reglstrar (ns defined in do PFSA) 1o confiom the
regisiration of any such Fnanelng stetersent o¢ finencing changs slateiment.
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[+3] Thé porttes hiercby pifinm and ocknowledge that i1 there oxlsis any fuconslstensy between tlie provisions of his Security
Agreement oid 1he provisions of the Faclor Agresmoltt, e provisions al'the Factor Agreainont slll, ta the extent of such

inconsistency, prevail.

CORPORATION CONPIRMS THAT IT HAS REVIEWED THE CONTENTS OF THIS AGREEMENT, THAT IT HAS HAD AN
OPPORTUNITY TO SEEK THE ADVICE OF LEGAL AND OTHER COUNSEL PRIOR TO EXECUTING THIS AGREEMENT AND
THAT IT HAS AVAILED ITSELT OF SUCH QPPORTUNITY AND OBTAINED WHATEVER ADVICE NECESSARY TO ENSURE
THAT IT FULLY UNDERSTANDS AND APPRECIATES ITS RIGHTS AND ODLIGATIONS UNDER THIS AGREEMENT.

IN WITNESS WHEREOY fhic Comornlion has excotled this Seettrily Agreoment as of the dale fTrst sbove witlen,

3886727 CANADA INC.

Per:

Name: Debbio Pelenynski
Title:  President

| have nuthorily to bind the Corporatfon

Doc#3347577v1
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SCHEDULE &%
CORPORATION'S LOCATIONS

1. i o] 's Ploes of Businase:

3600 Lalrd Rond, Unit 11, Mississouga, Ontorio, LSL GAG
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THIS 1S EXHIRIT “G” REFERRED TO IN
THE AFFIDAVIT OF BRIAN CHAMP
SWORN BEFORE ME THIS 30T DAY OF MAY, 2015

&-—u To"\/

A Comrnissioner, etc,
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MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE

THIS IS8 TO CERTIFY THAT A SEARCH HAS BEEN MADE IN THE RECCRDS OF THE
CENTRAL OFFICE OF THE PERSONAL PROPERTY SECURITY SYSTEM IN RESPECT
OF THE FOLLOWING:

TYPE OF SEARCH: BUSINESS DEBTQR

CONDUCTED ON: 3886727 CANADA INC.

FILE CURRENCY: May 28, 2018

RESPONSE CONTAINS: RPPROXIMATELY 3 FAMILIES and 6 PAGES,

THE SEARCH RESULTS MAY INDICATE THAT THERE ARE SOME REGISTRATIONS
WHICH SET OUT A BUSINESS DEBTOR WAME WHICKE I5 SIMILAR TO THE NAME
IN WHICH YOUR ENQUIRY WAS MADE. IF YOU DETERMINE THAT THERE ARE
OTHER SIMILAR BUSINESS DEBTCOR NAMES, YOU MAY REQUEST THAT
ADDITIONAL ENQUIRIES BE MADE AGAINST THOSE NRMES.

THE ABOVE REPCRT HAS BEEN CREATED BASED ON THE DATA PROVIDED BY
THE PERSONAL PROPERTY REGISTRATION BRANCH, MINISTRY OF CONSUMER
AND BUSINESS SERVICES, GOVERNMENT OF ONTARIO. NO LIABILITY IS
UNDERTAKEN REGARDING ITS CORRECTNESS, COMPLETENESS, OR THE
INTERPRETATION AND USE THAT ARE MADE OF IT.
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MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE
TYPE OF SEARCH: BUSINESS DEBTOR
CONDUCTED ON: 3886727 CANADR INC.

FILE CURRENCY: May 26, 2019

1C FINANCING STATEMERT / CLAIM FOR LIEN
EAMILY : 10F 3 ENQUIRY PAGE ; 10F 6

SEARCH : BD : 3886727 CANADA INC,

00 FILE NUMBER : 683348769 EXPIRY DATE : (05DEC 2022 STATUS :

DATE OF OR NO FIXED

MAT DATE

01 CAUTION FILING : PAGE : 01 OF 001 MV SCHEDULE ATTACHED ;
REG NUM : 201212058 1051 1529 5626 REG TYP: P PPER REG PERIOP: 10
02 IND DOB ;3 IND NAME:

03 BUS NAME: 3886727 CANWADA INC.

OCN @

04 ADDRESS : 3600 A LAXRD ROAD #11

CITY + MISSISSAUGA PROV: ON POSTAL CODE: LSL 6AS
0B IND DOB : IND NAME:

08 BUS NAME: HOLISTIC BLEND

QCN @

07 ADPRESS : 3600 & LAIRD ROAD #11

cIry : MISSISSAUGA PROV: ON POSTAL CODE: LSL 6A6
08 SECURED PARTY/LIEN CLAIMANT :

PPN LIMITED PARTRERSHIP

09 ADDRESS : 435 - 44550 SQUTH SUMAS ROAD

CITY ' CHILLIWACK PROV: BC POSTAL CODE: V2R 5M3
CONS, MV

GO0DS INVTRY. EQUIP ACCTS OTHER INCL BMOUNT MATURITY
10 X X X

YEAR MBKE MODEL v.I.N.

11

12

GENERAL COLLATERAL DESCRIPTICH

13

14

15

16 AGENT: MILLER THOMSON LLP

17 ADDRESS : 40 KING STREET WEST, SOUITE 5800

CITY : TCRONTO PROV: ON POSTAY, CODE: M5H 381

CONTINUED

*+% FOR FURTHER INFORMATICN, CONTACT THE SECURED PARTY.

K¥kk
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MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE
TYPE OF SEARCH: BUSINESS DEBTOR
CONDUCTED ON: 3886727 CANADA INC.

FILE CURRENCY: May 26, 2019

2C FINANCING CHEANGE STATEMENT / CHRNGE STRTEMENT
FAMILY 10 3 ENQUIRY PAGE 2CF 6

SERRCH : BD : 3886727 CANADA INC,
FILE WUMBER 683348769

PAGE  TOT REGISTRATION NUM REG TYEE

01 CAUTION 001 OF 2 MV SCHED: 20140623 0917 1550 4772

21 REFERENCE FILE NUMBER : 683348768

22 DMEND PAGE: NO PAGE: CHANGE: J OTHER REN YEARS: CORR PER:
23 REFERENCE DEBTOR/ IND NAME1

24 TRENSFEROR: BUS NAME: 3886727 CANADR INC.

25 OTHER CHANGE: SUBORDINATION

26 REASON: PPN LIMITED PARTNERSHIP HAS SUBORDINATED ITS SECURITY INTEREST IN
27 /DESCR: THE ASSETS OF THE DEBTOR IN FAVOUR OF ROYAL BANK OF CANADA.

28 H

02/05 IND/TRANSFEREE:

03/06 BUS NAME/TRFEE:

QCN s

04/07 ADDRESS:

CITY: PROV: POSTAL CODE:

29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE @

09 ADDRESS :

CITY H PROV POSTAL CODE :

CONS. MV DATE OF NG FIXED
GOQDS INVTRY EQULIP RACCTS QTHER INCL BMOUNT MATORITY OR MAT DATE
10 !

11

12

13

14

15

16 NBME : CHAITONS LLF (DB/55518)

17 ADDRESS : 5000 YONGE STREET, 10TH FLOOR

CITY + TORONTO PROV : ON POSTAL CODE : M2N 7ES

CONTINUED

*%% FOR FURTHER INFORMATION, CONTACT THE SECURED FRRTY, ***
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MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE
TYPE OF SEARCH: BUSINESS DEBTOR
CONDUCTED ON: 3886727 CANADA INC.

FILE CURRENCY: May 26, 2019

2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT
FAMILY : 10Fr 3 ENQUIRY PAGE : 30F 6

SEARCH : BD : 3886727 CANADA INC,
FILE NUMBER 683348769

PRGE TOT REGISTRATION NUM REG TYPB

0l CAUTION : 001 oF 1 MV SCHED: 20150624 1400 L5390 8376

21 REFERENCE FILE NUMBER : 683348765

22 AMEND PRAGE: NQ PAGE: CHANGE: J OTHER REN YEARS: CORR- PER:
23 REFERENCE DEBTOR/ IND NAME: .

24 TRANSFEROR: BUS NAME; 3886727 CANADA INC.

25 OTHER CHANGE: SUBORDINATLON

26 REASON: PPN LIMITED PARTNERSHIP HAS SUBORDINATED ITS SECURITY INTEREST IN
27 /DESCR: THE ASSETS OF THE DEBTOR IN FAVOUR OF SPROTT BRIDGING INCOME FUND
28 : LP.

02/05 IND/TRANSFERES:

03/06 BUS NAME/TRFEE:

OCH

04/07 ADDRESS:

CITY: PROV: POSTAYL CODE:

29 ASSIGNOR:

08 SECURED PARTY/LIEN CLAIMANI/ASSIGNEE

av

09 RDDRESS @

CITY H PROV : POSTAL CODE :

CONS. MV DATE OF NO FIXED
GOODS INVTRY EQUIP ACCTS OTHER  INCE AMOUNT MATURITY QR MAT DATE
10

11

12

13

14

15

16 NAME : CHAITONS LLP (DB/57694)

17 ADDRESS : 5000 YONGE STREET, 10TH FLOCR

CITY : TORONTO PROV : ON POSTAL CODE ; M2N 7E9

END OF FAMILY

*%% FOR FURTHER INFORMATION, COWTACT THE SECURED BRRTY. #*%%



MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSOMAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE
TYPE OF SEARCH: BUSINESS DEBTOR
CONDUCTED ON: 3B8S§727 CANADA INC.

FILE CURRENCY: May 26, 2018

1¢ FINANCING STATEMENT / CEAIM FOR LIEN
FAMILY : 20F 3 ENQUIRY PAGE : 4 OF 6
SEBRCH : BD : 3886727 CANADR INC.

Q0 FILE NUMBER : 706759056 EXPIRY DATE : 04JUN 2020 STATUS :

01 CAUTION FILING : PAGE : 001 OF 1

REG NUM : 20150604 0916 1590 6988 RBG TYP: P PPSA REG PERIQD:
02 IND DOB IND NAME:

(3 BUS NAME: 3886727 CANADA INC.

OCN

04 ADDRESS : 2600 LAIRD ROAD, UNIT 1l

CLTY ¢ MISSISSAUGA PROV: ON POSTAL CODE: L5L 6A6
05 IND DOB ! IND NAME:

06 BUS NAME:

OCHN

07 ADDRESS :

CITY H PROV: POSTAL CODE:

08 SECURED PARTY/LIEN CLAIMANT :
SPROTT BRIDGING INCOME FUND LP
09 ADDRESS : 77 KING STREET WEST, SUITE 2925

CITY i TORONTO PROV: CON POSTAL CODE: MSK 1K7
CONS. My

GOODS INVTRY. EQUIFP ACCTS OTHER INCL AMOUNT MATURITY
10 X X X X X

YEAR MAKE MODEL V.I.N.

11 .

12

GENERAL COLIATERAL DESCRIPTION

13

14

15

16 AGENT: CHAITONS LLP (DB)

17 BDDRESS : 5000 YONGE STREET, 107H FLOOR .

CLTY ¢+ TQRONTO PROV: ON POSTAL CODE: M2N 7ES

END OF FAMILY

MV SCHEDULE ATTACHED :

DATE OF OR NO FIXED

*+* FOR FURTHER INFORMATION, CONTACT THE SECURED PRRTY. **¥

MAT DATE
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MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ERQUIRY RESPONSE
TYPE OF SERRCH: BUSINESS DEBTCR
CONDUCTED ON: 3886727 CANADA INC.

FILE CURRENCY: May 26, 2018

1C FINANCING STATEMENT / CLAIM FOR LIEN
FAMILY : 3 OF 3 ENQUIRY PAGE : 5 OF §
SEARCK : BD : 3886727 CANADA INC.
00 FILE NUMBER : 717163794 EXPIRY DATE : 31MAY 2022 STATUS @

0L CRUTION FILING : PAGE : 001 OF 1 MV SCHEDULE ATTACHED :
REG RUM : 20160831 1720 1532 0369 REG TYP: P EPSA REG PERIOD: 3
02 IND BOB : IND NAME:

03 BUS NAME: 3886727 CRWADA INC.

OCN

04 BDDRESS : 11-3600R LATIRD ROAD

CiTY i MISSISSAUGA PROV: ON POSTAL CODE: L5L 6R6
05 IND ROB : IND NAME:

08 BUS NaME: HOLISTIC BLEND

OCHN :

07 ADDRESS : 11~3600A LARIRD RORD

CITY s+ MISSISSAUGA PROV: ON POSTAL CODE: LSL 6AE

D8 SECURED PARTY/LIEN CLAIMANT :

BANK OF MONTREAL/BANQUE DE MORTREAL

09 ADDRESS : 100 KING ST. W., 11TH FLOCR

CILTY : TORONTO PROV: ON POSTAL CODE: MSX 1AL

CONS., MV DATE OF OR WO FIXED
GOODS INVTRY. EQUIP ACCTS OTHER INCL AMOUNT MATURITY MAT DATE
10 X X X X b4

YEAR MAKE MODEL V,1I.N.

11

12

GENERAL COLLATERAL PESCRIPTION

i3

14

15

16 AGENT: CSRS

17 ADDRESS : 4126 NORLAND AVE

CITY { BUORNABY RROV: BC POSTAL CODE: V3G 388

CONTINUED

*+% FOR FURTHER INFORMATION, CONTACT THE SECURED PARTY, *%w



MINISTRY OF CONSUMER AND BUSINESS SERVICES
PERSONAL PROPERTY SECURITY REGISTRRTION SYSTEM
ENQUIRY RESPONSE
TYPE OF SEARCH: BUSINESS DEBTOR
CONDUCTED ON: 3886727 CAWADA INC.

FILE CURRENCY: May 28, 2019

2C FINANCING CHANGE STATEMENT / CHANGE STATEMENT
FAMILY : 30F 3 ENQUIRY PAGE : 6§ OF 6

SERRCH : BD : 3886727 CABNADR INC,
FILE NUMBER 717163794

* PAGE  TOT REGISTRATION NUM REG TYPE
01 CAUTION 01 OF 001 MV SCHED: 20190430 1703 1462 4952
21 REFERENCE FILE WUMBER : 717163794
22 AMEND PAGE: NO PAGE: CHANGE: B RENEWAL REN YEARRS: 32 CORR PER:
23 REFERENCE DEBTOR/ IND NAME:
24 TRANSFEROR: BUS NRME: 3886727 CANADA INC
25 OTHER CHANGE:
26 RBRSON:
27 /DESCR:
28

D2/05 IND/TRRNSFEREE:

03/06 BUS NAME/TRFEE:

OCN:

04/07 ADDRESS:

CITY: PROV: POSTAT, CODE:

29 ASSIGNOR:
08 SECURED PARTY/LIEN CLAIMANT/ASSIGNEE :

09 ADDRESS :

cITY : PROV 3 POSTAL CODE :

CONS, MV DATE QF
GOODS INVTRY EQUIP ACCTS OTHER  INCL AMOUNT MATORITY OR
10

11

12

i3

14

15

16 NaME : BMO BANK OF MONTREAL - TR 5153

17 ADDRESS : 100 KING STREET WEST - 7TH FLOOR

CITY : TORONTO PROV : ON POSTAL CODE : MSX1AL
LAST SCREEN

*#% FOR FURTHER INFORMATION, CONTACT TEE SECURED PARTY, ***

RO FIXED
MAT DATE
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THIS IS EXHIBIT “H" REFERRED TO IN
THE AFFIDAVIT OF BRIAN CHAMP
SWORN BEFORE ME THIS 30™ DAY OF MAY, 2019

Me Torn

A Commissioner, etc.
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TO:

PERSONAL PROPERTY SUBQRDINATION
Sprott Bridging Income Fund LP {"SBIF")

AND TO: Chaltons LLP, lis solioltors hereln

RE!

" 3886727 Canada Inc, (the "Dabtor")

WHEREAS:

1.

Debtor will grant or has granted a securlly interest in favour of SBIF In ail of its propsrty, assels
and undertaking as securlty for payment and performance of all its present and future obllgations
to SBIF {the "SBIF Security™),

Debtor has executed a security agreement or has olherwise granted a security interest In favour
of the undersigned, whereby Deblor granted a securily inferest In favour of the undersigned In all
of lts properly, assets and undertaking (collectivaly, the “Collateral") as security for payment and
performance of all its present and future obligations te the undersigned.

the undersigned has agreed o postpone and subordinate its securlly interest in the Callateral In

favour of the SBIF Sectrily to the extent of the balance of any indebtedress of Debtar to SBIF.

NOW THEREFORE far good and valushle conslderation the receipt and sufflclency of which is

heteby acknowledged:

1

4,

The undersigned hereby acknowledges and agrees that any and all security Interests which [t
may now have or mey hereafter acquire In and to the Collateral are now and shall be hereafter
postponed and subordinatad In all respects to the SBIF Securily to the extent of the balance of
any indehtedness of Debtor to SBIF.

Upon repayment In full of the indebtedness and other obligations of Debtor to SBIF, as evidenced

" by an acknowledgement In writlng of payment in full by SBIF, this postponement and

subordination by the undersignad shall be null and vold and of no further effect.

The undersigned hereby acknowladges that SBIF will be purchasing varlous accounts ragelvable
of the Debtor frot time to Bme and hereby confirms that any such purchase shall be free and
clear of any securlly inleresis of the undersigned.

The undersigned hereby authorizes Chaltons LLP fo register ths necessary financing staternant
to record the subordination created hereln.

DATED e /5 dayof JuwE 2015

PPN LIMITED PARTNERSHIP
By Its general partner

PPN HorOings LTD.

Pen @'« WO .

Name; JZan Maibrr

Par:
Name:
Tiltes

IAWe have authatity to bind the partnership.

DosH33EE05TVI
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THIS 1S EXHIBIT “I” REFERRED TO IN
THE AFFIDAVIT OF BRIAN CHAMP
SWORN BEFORE ME THiS 30T DAY OF MAY, 2019
e
PO PPN,
A Commissioner, etc,

83



3:40 PM My Healthy Pet
201901-30 Balance Sheet
Accrual Basls As of 31 January 2019

84

ASSETS
Cusrent Assels
Gheguing/Savings
1-0007 - Britige Approval to HB BMO
4-0008 ' BMO HB

Total Chequing/Savings

Accounts Receivahble
41200 - Accounts Receivable - CAD

1-1280 - Accounts Racelvable - USD
Total Accounts Recelvable

Other Current Assets
12100  [nventory Asset
1+1200 « Deposits & Propaids

1-3000 - Inventory
Total Othor Current Asseis
Total Current Assets

Fixed Assets
1-4000 : Fixad Assots

Tofal Fixed Aasefs

Other Assols
1-5000 - Dus to Shareholder (Dabble}

Total Other Assats
TOTAL ASSETS

LIABILITIES & EQUITY
Liabilitles
Current Liabilitles
Accounts Payable
2-2100 + Accounts Payable - CAD

2-2150 » Accounts Payable - USD
Total Accounts Payable

Cradit Cards
2.2200 « Cradlt Cards

Total Credit Cards

Othor Cucrent Liabilltles
2+2300 + Asctuals

2-2400 - Payroll Liabllltles
2-2600 - Non-{T Taxes Payable
Total Other Current Liabllitles
Total Current Liahifities

Long Term Liahliitles
22800 - Long Term Liabllitles

Total Long Term Liabfiities
Total Liabllitles

31 Jan 19

(2,312,260.14)

{500,000.00)

(2,812,260.14)

327.874.13
276,407.21
§04,281.34

15,366.09
34,003.51

633,703.92

683,0683.52

(1,524,015.28)

90,913.16
90,913.18

(40,897.35)
(40,897.35)
{1,474,899,47)

387,885.47
£,961.73
303,847.20

8,528.66
8,528.66

3,600.00
17,023.56

{12,888.22)

§,636.34
411,011.20

4111022
41,110.22
452,121.42

Pagoe 1
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3:40 PM My Healthy Pet
2015-01-30 Balance Sheet
Accrual Basls As of 31 January 2019
31 Jan 19
Equity
3.3010 » Capltal Stock 110,00
3-3200 * Retained Earnings (1,986,845.47)
Net Income §6,870.40
Total Equity

TOTAL LIABILITIES & EQUITY

(1,928,866.07)
(1,477, 743.65)
e ——

Page 2



2:37 PV Holistic Blend

2019-03-27 : Balance Sheet
Accrual Basis As of 31 March 2019
31 Mar 19
ASSETS
Current Assats
Chequing/Savings
1-0007 - Bridge Approval to HB BMO (2,162,578.48)
1-0008 - EMO HB {494,118.78)
Total Chequing/Savings {2,666,697,26)
Accounts Receivahle
1-1200 - Accounts Recelvable - CAD 127,349.85
14250 + Accounts Receivable - USD | 323,170.76
‘Total Accounts Recaivable 450,520,680
Other Current Assets
12100 » Inventory Asset 22,156.09
1-1300 * Deposlts & Propalds 34,003.61
1-3000 - inventory 766,825.51

Total Other Current Assefs
Tofal Current Assets

Fixed Assets
4-4000 + Fixed Assets

Total Fixed Assats

Other Assets
41-5000 * Due to Shareholder {Dabhle)

Tofal Other Assols
TOTAL ASSETS

LIABILITIES & EQUITY
Liabliitles
Current Llabliitles
Accounts Payable
2-2100 * Accounts Payable - CAD

2-2150 * Accounts Payable - USD
Tatal Accounts Payahle

Cradlt Cards
2.2200 « CredIt Cards

Total Credit Cards

Other Gurrent Liabliitles
242300 » Accruals

2.2400 - Payroll Liabllities
2-2600 + Non-IT Taxes Payable
Total Cther Current Liabliitles
Total Current Liabilities

Long Term Liabllitles
2-2800 « Long Term Liabllitles

Total Long Term Llakilities
Total Llabilitles

__ staomt

{1,393,091.55)

92,300.66
92,300.66

{36,737.35)

{36,737.35)

(1,337,628.24)

544,806.31
12,858.65
657,654.96

41,620.64
41,620,684

3,500.00
42,526.27
32,272.41
78,298.68

677,583.28

37,070.83
37.070.93
714,664.21

Page1
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2:37 PM Holistic Blend
2019-03.27 Balance Sheet
Atcrual Basls As of 31 March 2019
. 31 Mar18
Equlty '
3-3010 - Capltal Stock 110.00
3-3200 - Rotalned Earnings {2,078,012.08)
Neot income 25,709.81
‘Total Equity {2,052,192.45)
TOTAL LIABILITIES & EQUITY

{1,387,528,24)

Page 2
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THIS IS EXHIBIT “}” REFERRED TO IN
THE AFFIDAVIT OF BRIAN CHAMP
SWORN BEFORE ME THIS 30™ DAY OF MAY, 2019

A Commissioner, aic.
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2:38 PM Holistic Blend
2019-03-27 Profit & Loss

Accrual Basls October 2018 through March 2019

Ordinary Income/Expense
Income
43900 - Uncategorized Income
4-4510 * Treats

44410 + Supplements
4-4310 + Wet Canred Food
4.4210 + Cat Food
4-4110 - Dog Food

Total Income

Cost of Goods Sold
5-2510 - COGS- Wet Food
31000 Marketing Materfals
50000 « COGS-Packaging

&-5300 * COGS - Frelght
5.5110 - COGS - Dog Food
5-5410 + COGS - Supplements
55510 » COGS ~ Treats
5-5210 - COGS - Cat Food
Total COGS
Gross Profit

Expense
6-56500 - Customer discounts, Advertlsing

6-8400 + Auta & Travel
§-6350 ' Insurance
6.6340 ' Telephone
6-6330 + Oceupancy Costs
6-6320 - Bank Charges & Interest
§-6200 - General & Administrative
6-6100 - Salarlos & Bonofits
66310 + Professional Feas & Charges
68600 - Warghouse
Total Expense
Net Ordinary Income

Other Jncome/Expense
Othar Expanse
8-8000 * Other Expenses

Total Qther Expanse
Net Other Income
Net Income

Qct ™8 « Mar 19

332.87
43,216,78

149,959.80
140,659,16
776,507.24
669,721.83
1,780,397.63

78,140.77
227.14
10,080.18

25428.74
422,133.12
47,152.69
21,314.21
458,114.91

1,067,601.77

722,795.86

81,246.47

7,761.51
6,991.01
11,107.84
68,694.57
170,747.35
33,762.04
312,078.44
7,208.32

41,366.36

740,953.91

(18,158.05)

(43,867.88)

{43,887.56)

43 867,66

25,709.61

Page 1
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THIS IS EXHIBIT “K” REFERRED TO IN
THE AFFIDAVIT OF BRIAN CHAMP
SWORN BEFORE ME THIS 307H DAY OF MAY, 2019

L T

A Commissioner, etc.
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5000 YONGE STREET, 1074 FLOOR, TORONTO, CANADA M2N 7E9
waww.chaitons.com

HEPLY TO: SAM RAPPOS

FILE NO.: 57694

DIRECT: 416-218-1137
FAX: 416-218-1837
EMAIL: samr@chaitons.com

PRIVATE @ CONEIDENTIAL
May 17, 2019
VIA REGISTERED MAIL, REGULAR MAIL AND E-MAIL

3886727 Canada Inc, ofa Holistic Blend
3600 A, Laird Road #11
Mississauga, ON L5L GAG

Attention: Debbie Pelczynski

Re: Indebtedness of 3886727 Canada Inc. o/a Holistic Blend (the “Company”) to
Bridging Income Fund LP (formerly Sprott Bridging Income Fund LP)

(“Bridging®)
Dear Madam,

We are the lawyers for Bridging. According to our client’s records, the Company is
indebted to Bridging for advances made by Bridging pursuant to a term sheet dated
May 25, 2015 (the “Loan”). The outstanding balance owing under the Loan as at
the date hereof is $2,360,544.25 for principal, interest and fees, plus costs.

The Loan is payable on demand and is secured by, inter alia, a General Security
Agreement dated June 19, 2015.

We are advised by our client that the Company in in default as it is insolvent and has
admitted in writing thet it is unable to pay its debts as they become due.

Bridging hereby declares the entire amount of the indebtedness of the Company fo
Bridging to be immediately due and payable. Unless the total amount owing as
aforesaid together with additional interest accrued and fees and legal costs actually
incurred to the date of payment or satisfactory arrangements therefor are made
forthwith, Bridging shall take such steps as it deems necessary or advisable to recover
payment of the Company’s indebtedness in full, without further demand upon or
notice to the'Company. Such steps may include enforcement of its security.

Enclosed please find a Notice of Intention to Enforce Security and consent to

enforcement, which are served upon you pursuant to section 244(1) of the
Bankruptey and Insolvency Act (Canada).

Dockd481304vt



Govern yourself accordingly.

Yours truly,
CHAITONS LLP

AN
Sam Rappos

PARTNER
Encl.

SR/SPR

Cet Client .
Debbie Pelc?.ynsld

Dock4481394H
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NOTICE OF INTENTION TO ENFORCE A SECURITY
(given pursuant to section 244 of the Bankruptcy and Insolvency Act)

To! 3886727 Canada inc, o/a Holistic Blend, an insolvent person
Take notice that:

Bridging Iacome Fund LP, a secured creditor, intends to enforce its security on all of
the present and after-acquired personal property of 3886727 Canada Inc. ofa Holistic
Blend. .

" The security that is to be enforced includes a General Security Agreement dated June
18, 2015 (collectively, the “Secuxity”),

The total amount of indebtedness secured by the Security as at the close of business
on May 17, 2019 is $2,360,544.25 inclusive of principal, interest and fees, plus costs.

The secured creditor will not have the right to enforce the Security until after the
expiry of the 10-day period foliowing the sending of this notice, unless the insolvent
person consents o an earlier enforcement in the form attached hereto as Schedule
[[3 A” .

DATED at Toronto, this 17 day of May, 2019,

BRIDGING INCOME FUND LP,
by its lawyers, Chaitons LLP

Per: é— ﬂ

SAM RAPPOS

Docitd481486v1
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CONSENT
TO; Bridging Income Fund LP (“Bridging”)
AND TO: Chaitons LLP
RE; Indebteduness of 3886727 Canada Ine, o/a Holistic Blend to Bridging

The undersigned, 38856727 Canada Inc. ofa Holistic Blend, hereby: (a) consents to the
immediate enforcement of the security referred to in the attached Notice of Intention to
Enforce Security dated May 17, 2019; (b) waives its right to the ten (10) day notice period
provided under Section 244 of the Bankruptoy and Insolvency Act (Canada); and (c)
consents to the private or Court-appointment of a receiver over all of the undersigned’s
property, assets and undertakings.

Dated this ___ day of May, 2018,

3886727 CANADA INC,
ofa HOLISTIC BLEND

© Per:
Name: Debbie Pelczynski
Title; President

1 have the authority to bind the
Corporation :

Qoci4481685v1
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THIS IS EXHIBIT “L” REFERRED TO IN
THE AFFIDAVIT OF BRIAN CHAMP
SWORN BEFORE ME THIS 30™ DAY OF MAY, 2019

/_
43«-4’ N %

A Commissioner, etc,
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Sam P. Rappos
' From: Debbie Pelczynski <debbie@myhealthypet.ca>
Sent;: Friday, May 17, 2019 5:18 PM
To: Michael Wong
Cc: Brian Champ; Lekan Temidire
Subject: Re: Payroll
Hey Michael

| was not expecting this so | told my people no money and its already handled. | would rather not use any more money
from Bridge. | appreciate the help really, but from here | need to figure things out.

Plezse don’t put anymore funds into the account. | can write a cheque and deposit into the Bridge hold account?

Regards
Deb

Sent from my |Phone

On May 17, 2019, at 5:08 PM, Michael Wong <mwong@bridgingfinance.ca> wrote:
Hi Debbie,
We have sent funds to your disbursement account to cover payroll.

Regards
Michael

From: Dabbie Pelczynsk] [mailto:debbie@myhealthypet,caj
Sent: Friday, May 17, 2018 4:07 PM

To: Michael Wong <mwaong@bridgingfinance.ca>

Cc: Brian Champ <BChamp@bridgingfinance.ca>; Lekan Temidire <ltemidire@bridgin finance.ca>
SubJect: Re: Payroll

Hey Michael

Thanks, but | don't have anything to cover I, [ was told yesterday Bridge was no longer helping me. If
there were any funds sitting then apply to the account

Take care

Deb

Sent from my iPhone



o7

On May 17, 2019, at 1:45 PM, Michael Wong <mwong@byridgingfinance.ca> wrote:

Hl Dehbie,

Piease be advised that payroll will be covered today. Here is a breakdown of the amount
being sent to the BMO atcount:

<image003.png>

Regards
Michael

Michael Wong

Mariager | Bridging Finance In¢,

2020 Winston Park Drive, Sulie 300 | Oakvilla | ON | LB8H 6X7

T: (416} 644-6444 ext. 104 | TF: 1{8bE) 614-6444 | C: (416) 909-2365
mwong@bridgingfinance.ca

Visit us on the web www.bridginafinance.ca

Canadla's Pramier Private Delst Provider

As wa conlintte our migration from BridgingFacter Inc. to Bridging Finance Inc.,

we ask that you update your system fo include accounts@bridginafinance.ca.
Thank you for your cooperalion
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THIS IS EXHIBIT “M” REFERRED TO [N
THE AFFIDAVIT OF BRIAN CHAMP
SWORN BEFORE ME THIS 30™ DAY OF MAY, 2019

o -
vy l’ “J\'J'V"'

A Commissioner, etc,
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HARRIS + HARRIS w
BARRISTERS AHD SOLICIYORS

May. 24, 2019

Delivered via E-mail;

sami(@chaitons.com

ATTENTION: SAM RAPPOS

Chaitons LLP
5000 Yonge Streef, 10" Floor
Toronto, ON M2N 7E9

Dear Mr.Rappos,

RE: Indebtedness of 3886727 Canada Ine. o/a Holistic Blend to Bridging Income
Fund LP (Formerly Sprott Bridging Income Fund LP)
Your Files 57694
Onr File: 15909

Please be advised that we act as counssl 10 3886727 Canada Inc, operating as Holistio
Blend (“Holistic Blend”). Holistic Blend has forwarded us your letter of May 17, 2019 demanding
repayment of all amounts outstanding pursuant to a term sheet dated May 25, 2015 and owing to
Bridging Incoriie Fund LP (formerly Sprott Bridging Tncome Fund LP) (“Bridging”) (“Letter 17).
Further, Ms. Debbie Pelczynski (“Ms. Pelezynski™) has also forwarded us a letter you had sent
which had been addressed to her in het personal capacity related to a persona] gnarantee dated
June 19, 2015 with respect to the indebtedness of Holistic Blend and secured by a charge/mortgage
as against her persenal residence municipally known as 151 Oliver Place, Oskville, Ontario
(“Personal Residence”) in the amount of $400,000,00 in favour of Bridging (“Letter 2"). This
letter is in response to Letter 1 and Letter 2, Further to same, kindly please provide me with copies
of all the supporting documents your client is relying upon with respect to the indebtedness and
personal gnarantee.

Our client denies that, as stated in your Letter 1 that it is insolvent and has ‘admitted in
writing® that it is unable to pay its debts as they become due. Rather, Holistic Blend had advised
Bridging that Holistic Blend requested Bridging’s continued support over the next four (4) weeks
by delaying the taking of interest payments until after such four (4) week perlod, but permitting
supplier and overhead payments to be made during such four (4) week period with monies that
had been received from sales (i.e. the monies used for supplier and overhead payments was not
additionally requested loan monies, but rather monies received from sales); it appears your client
may have misundersiood her communication resulting in the position your client has taken in

295 The West Mall, 6 Floor, Torento, Ontarfo MIC4ZE T, 416,798.2722 F. 415.798.2720
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Letter 1 and Letter 2. However, our client does recognize that substantial sums are owing to your
client and wishes to repay same. Accordingly, our client wishes to amive at an arrangement for
the repayment of amounts outstanding, as noted within Letter 1 and Letter 2,

As I am sure your client is aware, Holistic Blend has suffered. a few setbacks over the past
one and one-half years, which issues have now been resolved. The issues our client has faced
inchide the following: )

1) Packaging ~ Holistic Blend was, at times, without a reliable bag manufacturer for its
product which met specifications. Accordingly, this resulted in product being delayed
from shipment and sale (and ih some cases, lost sales) resulting in a drag and decrease
in overall cash flow to Holistic Blend, This issue has now been resolved by having a
reliable partner able to manufacture the required bags as per specification at a fraction
of the previous cost, thus increasing per bag and overall profitability for Holistic Blend;

2) During the packaging issue, Holistic Blend’s revenues generated from sales were lower
than anticipated. The decrease in sales revenue caused & chain reaction which
prevented Holistic Blend from being able to make required payments to other suppliers
for products which made up a portion (approximately 30%) of Holistic Blend’s oversll
revenue and caused a further drag on sales and overall revenues by not having those
products available for sele (as Holistic was unable to acquire same to sell). This was
caused by those other suppliers not willing to extend credit to Holistic Blend to acquire
the supplies to sell and Holistic Blend not having sufficient revenue to purchase same
outright upfront, resulting in Holistic Blend waiting for revenues to arrive in order to
be able to pay further suppliers for items, which caused further back orders resulting in
farther delays to revenue generation;

3) Food Production — Holistic Blend encountered a few issues with respect to the
production of some of its product. Specifically, our clients lamb formulation (which is
a very unique s it is all natural without additives for preserving) was vitiating more
quickly than the best befors date on the packaging causing issues with product
manufacturing, retailers, and enstomer end users, The manufacturing process has been
resolved, which in turn has assisted in the repair of credibility issues associated with
the Holistic Blend brand arising from the food vitiating as noted. Credibility has since
been in the process of being repaired and will result in incremental sales growth,

4) The People’s Republic of China — China had tightened its borders and reduced. the
frequency with which shipments could be made to mainland Chira resulting in Jower
sales volumes which consequently put a drag on overall revenues. However, this issue
has been alleviated by seciring partners who have applied.for Ministry of Agriculture
permits which will allow Holistic Blend to make seles of larger quantities and will
result in increased revenue generation.
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The resolution of the above issues will, and hias, assisted Holistic Blend to reach increased
sales goals which will in turn assist Holistic Blend with the repayment of amounts owing to
Bridging, Further, Holistic Blend has seoured a second distributor for its product in China (which
the 1% distributor has approved of and permitted Halistic Blend to provide product to); in the past
Holistic Blend had provided exclusivity to certain distributors but that is no longer the case in
China thus permitiing increased sales via multiple channels. Each of these distributors has
committed to six (6) containers each for the period June to September 2019 These sales are all
prepaid for the months of June, July and Angust 2019, Further, these two (2} distributors are also
placing additional deposits for an additional four (4) containers each for October 2019, These
sales will, in twm, permit Holistic Blend to demonstrate to an outside investor (one who has
consistently been interested in investing in the business) as to the strength of the business and its
sales, and permit Holistic Blend fo raise a sufficient amount of capital that it would be in a position
to repay the amount ontstanding and owing to Bridging,

The sales growth to China, as noted above, which will in turn result in a financing capital
raise, will result in your client recovering far more of its money in a much quicker time frame than
proceeding with pushing Holistic Blend into insolvency now as per Letter 1 and Letter 2, and
attenpting to recover its monies in such a fashion.

In addition, Ms. Pelezynski is working on firiancing to payout the charge/mortgage
Bridgitig has 4s against the Personal Residence, which monies raised would go to repayment of
outstanding obligations owed to Bridgiug, provided Bridging would release the charge/mortgage
as against the Personal Residence or move to third position uipon receipt of said monies. Please
note that Ms, Pelezynski has four (4) foster children (the four children are siblings) whom she
cares for and reside with her af the Personal Residence. Forcing the sale of the Persona] Residence
would result in such foster children being separated and placed with different foster parents
resulting in the breaking-up of a family unit and four siblings which had recently lost their own
biological parents to tragedy, & result Ms. Pelezynski is trying her best to avoid and seeks your
client’s consideration, compassion, empathy and cooperation with respect to same.

Our client anticipates requiring approximately six (6) to eight (8) months in ordet to pay
out amounts owing to Bridging, but with incremental amounts being paid out to reduce the
indebtedness in June (amount of June payment to be determined; based upon the amount Ms.
Pelezynski i3 able to obtain upon arranging financing to payout the charge upon the Personal
Residence), Tuly ($150,000), September ($200,000) and October ($200,000) 2019. The balance
of amounts paid would be paid out upon the raising of capital from an outside investor and the
closing of such transaction.

Accordingly, and in light of the above, our client requests that your client take rto steps to
prejudice our client’s rights during the intervening tirne period as an arrangement forthe repayment
of amounts outstanding is arrived at.
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I look forward to hearing from you with respect to the above noted matter.

Yours truly,
HARRIS + HARRIS LLP

Peter V. Matukas

PVMiIn

¢ client
GAYPSIVH 1500] -1 6ADAI 5909\ Comespondenceilin L Ruppos detod Mey 24-19.duex
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5000 YONGE 5TREET, 10TH FLOOR, TORONTO, CANADA M2N 7E9
i chaitons.com

REPLY TO: SAM RAPPOS

FILE NO.: 57694

DIRECT: 416-218-1137
FAX: 416-218-1837
BMATL: samr&chaitons.com

May 24, 2019
VIA EMAIL

Peter V. Matukas

Harris & Harris LLP

295 The West Mall, 6th Floor
Toronto, ON M9C 474

Re:  Indebtedness of 3886727 Canada Inc. o/a Holistic Blend (the “Company®) to Bridging
Income Fand LP (formerly Sprott Bridging Income Fund LP) (“Bridging®)

Dear Mr. Matukas,

We write o you in response to your letter of today’s date. We do not intend to address each
of the issues raised in your letter, However, this should not be interpreted as Bridging
agreeing to the contents of your letter.

You state that the Company denies that it is insolvent or has admitted it is unable to pay its
debis as they become due, That is incorrect, The Company is clearly insolvent on a balance
sheet and cash flow basis, based on the information and documentation provided by the
Company to Bridging.

The most recent balance sheet prepared by the Company was as of March 31, 2019, a copy
of which is enclosed herewith. The balance sheet evidences that the liabilities of the
Company exceed the assets of the Company. Additionally, the Company is unable to meet its
obligations generally as they become due. Ms. Pelczynski informed Bridging on May 17, 2019
that the Company did not have sufficient funds to meet payroll, Bridging funded the payroll
amount to the Company’s disbursement account, and Ms, Pelczynski indicated that she
wanted to return the funds to Bridging. A copy of the email exchange is enclosed herewith,

In addition, the Company is unable to repay its indebtedness to Bridging, and Ms. Pelczynski
has frequently indicated that she is on the verge of filing for bankruptcy.

Notwithstanding what is set out in your letter, there was no misunderstanding on Bridging's
pert regarding the financial situation of the Company and the Company’s request for
Bridging’s continued support. Bridging has most recently supported the Company by funding
overhead and supplier payments totalling $174,177.09 for the period from April 25 to May
17, 2019, while only collecting $124,767.03 for that period.

In terms of the setbacks the Company has recently faced, while the Company has faced some
operational issues, there are still significant issues that the Company continues to face, which
Bridging has no confidence the Company can overcome, including:
(a) large customers (i.e. Chewy, Inc. and Pet Food Institute) failing to pay its
outstanding invoices; )

Doc#4488224v3
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Page 2

the Company's inability to make its supplier payments to PLB International
when due and owing in accordance with agreed fo payment terms;

(c) the Company's overdraft with Bank of Montreal; and

(d)  the judgment obtained by Evanger's Dog & Cat Food Company against the
Company.

Bridging is not prepared to enter into a forbearance arrangement with the Company, as it
lacks confidence in Ms. Pelczynski’s ability to solve the Company’s financial and operational
fssues.

As a result, we ask that you please confirm whether you have instructions to accept service
of a receivership application on behalf of the Company.

Yours truly,
CHAITONS LLP

Sam Rappos

(computer generated signature)
Sam Rappos

LAWYER

Encl,

Cc: Client

Doc#4486224v8
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2:37 PM Holistic Blend
2019-03-27 Balance Sheet
Accrual Basls As of 31 March 2018
31 Mar19
ASSETS
Currant Assets
Chequing/Savings
1-0007 - Bridge Approval to HB BNO (2,162,578.48)
1-0008 - BMO HBE {494,118.78)
Total Chequing/Savings (2,656,897.25)
Accounts Receivable
1-1200 - Accoun'ts Recelvable - CAD 127,349.85
4-1250 - Accounts Recolvable - USD 323,170.75
Total Accounts Recelvable 450,520,680
QOther Current Assets
42100 « Inventory Asset 22,166.08
11300 - Deposits & Prapaids 34,003.51
1-3000 + Inventory 768,925.61
Total Other Current Assets 813,085.11
Total Current Assets {1,393,0591.55)
Fixed Assets
1-4000 * Fixed Assels 92,300.66
Tofal Fixed Assots 92,300.66
Other Assets
1-5000 - Due to Shareholder (Debbla) (36,737.35)
Totel Other Asseis {36,737.35)
TOTAL ASSETS {(1,337,528.24)
LIABILITIES & EQUITY
Liabilitles
Current Liabliitios
Accotints Payable
2-2400 - Accounts Fayable - CAD 544,806.31
2-2150 - Accounts Payable - USD 12,858.65
‘Total Accounts Payable 657,664.96
Cred(t Cards
2-2200 - Gredit Cards 41,620.64
Total Cradlt Cards 41,629,64
Other Current Liabllitles
2-2300 - Accruals 3,500.00
2-2400 « Payroll Liablllties 42,526.27
2-2600 * Non-{T Taxes Payable 3227241
Total Other Currart Llablilties 78,298.68
Total Gurrent Llabilltles 677,693.28
Long Term Llabllitles
2.2800 - Long Term Llabllitles 37,070.93
Total Long Term Liabifitles 37.070.93
Total Liabiiities T14,564.21

Page 1
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2:37 PM - Holistic Blend
2019-03-27 Balance Sheet
Accrual Basls As of 31 March 2019
34 Mar19
Equliy
3.3010 - Capltal Stock 110,00
3.3200 + Relalned Earnings (2,078,012.08)
Net Incame 25,709.61
Total Equity {2,052,192.45)
TOQTAL LIABILITIES & EQUITY

(1,337,528.24)

Page 2
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Sam P. Rahpos

e

Fronm: Debbie Pelczynski <debbie@myhealthypet.ca>
Sent: Friday, May 17, 2019 5:18 PM

To: Michael Wong

Cc: Brian Champ; Lekan Temidire

Subject: Re: Payroll

Hey Michael

| was not expecting this so | told my people no monay and it's aiready handled. 1would rather not use any more money
from Bridge. i appraciate the help really, but from here | need to figure things out.

Please don’t put anymore funds into the account. [ can write a cheque and deposit into the Bridge hald account?

Regards
Deb

Sent from my iPhone

On May 17, 2019, at 5:08 PM, Michael Wong <mwong@bridgingfinance.ca> wrote:
Hi Debbie,
We have sent funds to your disbursement account to cover payroll,

Regards
Michael

F om: Debbile Pelczynskl [mailto:debble@myhealthypet.cal
Sent: Friday, May 17, 2019 4:07 PM

To: Michael Wong <mwong@brideingfinance.ca>

Cc: Brian Champ <BChamp@bridgingfinance.ca>; Lekan Temidire <ltemidire@bridgingfinance.ca>
Subject: Re: Payroll

Hey Michael

Thanks, but | don’t have anything to cover it. 1 was told yesterday Bridge was no longer helping me, If
there were any funds sitting then apply to the account

Take care

Deb

Sent from my iPhone
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On May 17, 2019, at ;49 PM, Michael Wong <mwonhg@bridgingfinance.ca> wrote:
Hi Debbie,

Please be advised that payroll will be covered today. Here is a breakdown of the amount
being sent to the BMO account:

<image003.png>

Regards
Michael

Michael Wong

Manager | Brldging Finance Inc.

2020 Winston Park Drive, Suite 300 | Oakville | ON | LBH 6X7

T: (418) 644-6444 ext. 104 | TF: 1(855) 614-6444 | C: (416) 909-2369
mwonu@bridgingfinance.ca

Visit us on the web www.bridainofinance.ca

Canada's Premier Private Debt Provider

As we conlinue our migration from BridgingFactor Inc. to Bridging Finance Inc.,
we ask that you update your system to Include gegoyunis@bridgingfinance,ca.
Thank you for your cooperation
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THIS IS EXHIBIT “N” REFERRED TO [N
THE AFFIDAVIT OF BRIAN CHAMP
SWORN BEFORE ME THIS 30™ DAY OF MAY, 2019
~/
P

A Commissioner, ete.,

Doc#4437317v1
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Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
BETWEERN:

BRIDGING INCOME FUND LP,

by its general partner SB FUND GP INC.
Applicant

-and -

3886727 CANADA INC.,

carrying on business as Holistic Blend
Respondent

APPLICATION UNDER. SUBSECTION 243(1) OF THE BANKRUPICY AND INSOLVENCY
ACT, R.S.C. 1985, ¢.B-3, AS AMENDED, AND SECTION 101 OF THE COURTS OF JUSTICE
ACT, R.8.0. 1990, ¢.C.43, AS AMENDED .
CONSENT

KSV KOFMAN INC. (*KSV”) hereby consents to act as Court-appointed receiver and
manager, without security, of all of the assets, undertakings and properties of the Respondent
pursuant to subseciion 243(1) of Banfouptcy and Insolvency Act, R.8.C. 1985, ¢, B3, as amended,
and section 101 of the Courts of Justice Act, R.8.0. 1890, ¢. C.43, as amended, in accordance with

an order substantially in the form requested by the Applicant, or as such order may be amended in

a manuer satisfactory to KSV.

DATED this 24% day of May, 2019 KSV KOF C

By

e /ool CollsH
osition: MWQ"L\ D‘;
I have authority to bind the corporation

Dazit4480055v1



BRIDGING INCOME FUND LP,
by its general partner SB FUND GP INC.

~—

— Applicant

3886727 CANADA INC.,,
carrying on business as HOLISTIC BLEND

Respondent
Conurt File No.

| Doc#4487519va

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

A¥FIDAVIT OF BRIAN CHAMP
(swom May 30, 2019)

CHAITONS LLP
5000 Yonge Sireet, 10th Floox
Toronto, Ontario M2N 7E9

Harvey Chaiton (LSO No. 21592F)
Tel: (416)218-1129

Fax: (416)218-1849

E-mail: harvey@chaitons.com

Sam Rappos (LSO No. 51399S)
Tel: (416) 218-1137

Fax: (416)218-1837

E-mail: samr@gchaitons.com

Lawyers for the Applicant
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Court File No.
ONTARIC

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

THE HONOURABLE ) WEDNESDAY, THE 12th

JUSTICE DAY OF JUNE, 2019

BRIDGING INCOME FUND LP,
by its general partner SB FUND GP INC.
Applicant
-and -
3886727 CANADA INC,,
carrying on business as Holistic Blend

Respondent
ORDER

(appointing Receiver)
THIS APPLICATION made by the Applicant for an Order pursuant to section 243(1) of
the Bankruptey and Insolvency Act, R.8.C. 1985, c. B-3, as amended (the "BIA™") and section 101
of the Courts of Justice dct, R.8.0. 1990, c. C43, as amended (the "CJA"), appointing KSV
Kofman Inc. as receiver and manager (in such capacities, the "Receiver") without security, of all
of the assets, undertakings and properties of 3886727 Canada Inc., carrying on business as
Holistic Blend (the "Debtor"), acquired for, or used in relation to a business carried on by the

Debtor, was heard this day at 330 University Avenue, Toronto, Ontario.

Doc#4490219v1
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ON READING the affidavit of Brian Champ sworn May 30, 2019 and the Exhibits
thereto and on hearing the submissions of counsel for the Applicant, the Respondent, and such
other counsel as were present, no one appearing for any other person on the service list, although
properly served as appears from the affidavit of service of Lynda Christodoulou sworn e, 2019,

and on reading the consent of KSV Kofiman Inc. to act as the Receiver,

SERVICE
1. THIS COURT ORDERS that the time for service of the Notice of Application and the

Application Record is hereby abridged and validated so that this application is properly

returnable today and hereby dispenses with further service thereof,

APPOINTMENT
2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of

the CJA, KSV Kofman Inc. is hereby appointed Receiver, without security, of all of the assets,
undertakings and properties of the Debtor acquired for, or used in relation to a busivess cargied

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

RECEIVER’S POWERS
3. THIS COURT ORDERS that the Receiver is hereby empowered and aunthorized, but not

obligated, to act at once in respect of the Property and, without in any wey limiting the generality
of the foregoing, the Receiver is hereby expressly empowered and authorized to do any of the

following where the Receiver considers it necessary or desirable:

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

all proceeds, receipts and disbursements arising out of or from the

Property;

Doc#4490218v1
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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 basi.s, 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;



(&)

®

®

®

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

to exeoute, assign, issue and endorse documents of whatever nature in
respect of any of the Property, whether in the Recejver'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 mow pending or hereafier
instituted with respect to the Debtor, the Property or the Receiver, and to
setfle 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 matket any or all of the Property, including advertising and soliciting
offers in respect of the Praperty 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 ar parts

thereof out of the ordinary course of business,

()  without the approval of this Court in respect of any transaction not
exceeding $100,000, provided that the aggregate consideration for

all such transactions does not exceed 500,000; and
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(i)  with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario

Personal Property Security Act 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 ot 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 desms 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 anthority and any renewals thereof for and
on behalf of and, if thought desirable by the Receiver, in the nare of the

Debtor;

fo enter into agreements with any trustee in bankruptey appointed in

respect of the Debtor, including, without limiting the generality of the
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foregoing, the ability to enter into occupation agreements for any property

owned or leased by the Debtor;

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

which the Debtor may have; and

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

the performance of any statutory obligations,

and in each case where the Receiver takes any such actions or steps, it shall be exclusively
authorized and empowered fo 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 (i) 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
iramediate and continued access to the Pn;perty 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

Doc#4450219vi
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affairs of the Debtor, .and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the "Records") in
that Person's possession or control, and shall provide to the Receiver or permit the Receiver to
make, retain and take away copies thereof and grant to the Receiver unfettered access to and use
of accounting, computer, software and physical facilities relating thereto, provided however that
nothing in this paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records,
or the granting of access to Records, which may not be disclosed or provided to the Receiver due
to the privilege attaching to solicitor-client communication or due to statutory provisions

prohibiting such disclosure.

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

may be required to gain access to the information.
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7. THIS COURT ORDERS fthat the Receiver shall provide each of the relevant landiords
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 1o remove any such fixture under the provisions of
the lease, such fixture shall remain on the premises and shall be dealt with as agreed between any
applicable secured creditors, such landlord and the Receiver, or by further Order of this Court
upon application by the Receiver on at least two (2) days notice to such landlord and any such

secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

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

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY
9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the

Property shall be commenced or continued except with the written consent of the Receiver or
with leave of this Court and any and all Proceedings currently under way against or in respect of

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

NO EXERCISE OF RIGHTS OR REMEDIES
10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver,

or affecting the Property, are hereby stayed and suspended except with the written consent of the

Receiver or leave of this Court, provided however that this stay and suspension does not apply in

Doc#4490219v1
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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 fo carry on any business
which the Debtor is not lawfully entitled to carry on, (ii} exempt the Receiver or the Debtor from
compliance with statutory or regulatory provisions relating to health, safety or the environment,
(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER
11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court,

CONTINUATION OF SERVICES
12,  THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll services, insurance, transportation services, utility or other services to
the Debtor are herebs; 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 curent
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

Dock4460218v1
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such other practices as may be agreed upon by the supplier or service providet 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 i.n'pm't, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts 1o be
opened by the Receiver (the “Post Receivership Aceounts") and the monies standing to the
credit of such Post Receivership Accounts from time to time, net of any disbursements provided
for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

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

of the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the
employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successotr emplgyer 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.
15. ° THOS COURT ORDERS that, pursnant to clause 7(3)(c) of the Canada Personal

Information Protection and Elecironic Documents Act, the Receiver shall disclose personal
information of identifiable individuals to prospective purchasers or bidders for the Property and
1o 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"). FEach prospective purchaser or bidder to
whom such personal i.nformation 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 ail
such information. The purchaser of any Property shall be entitled to continue to use the personal
information provided to it, and related fo the Property purchased, in a manner which is in all
material respects identical to the prior use of such information by the Debtor, and shall return all
other personal information to the Receiver, or ensure that all other personal information is

destroyed.

LIMITATION ON ENVIRONMENTAL LIABILITIES
16. THIS COURT ORDERS that nothing herein contained shall require the Receiver to

occupy or to take control, care, charge, possession or management (separately and/or
collectively, "Possession") of any of the Property that might be environmentally contaminated,
might be a pollutant or a contaminant, or might cause or contribute to a spill, discharge, release
or deposit of a substance contrary to any federal, provincial or other law respecting the
protection, conservation, enhancement, remediation or rehabilitation of the enviromment or
relating to the disposal of waste or other contamination including, without limitation, the

Canadian Environmental Protection Act, the Ontario Environmental Protection Act, the Ontario
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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 Recsiver 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 Posscssion of
any of the Property within the meaning of any Environmental Legislation, unless it is actually in

possession.

LIMITATION ON THE RECEIVER’S LIABILITY

17.  THIS COURT ORDERS that the Receiver shall incur no Hability or obligation as 2
result of its appointment or the carrying out the provisions of this Order, save and excépt for any
gross negligence or wilful miséonduct 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.

ot by any other applicable legislation,

RECEIVER'S ACCOUNTS
18. THIS COURT ORDERS thst the Receiver and counsel to the Receiver shall be paid

their reasonable fees and disburserents, in each case at their standard rates and charges unless
otherwise ordered by the Couxt on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled fo 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
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encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7),

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

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

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

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

remauneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP
21,  THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to

botrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed
$250,000 (or such greater amount as this Court may by further Order authorize) at any time, at
such rate or rates of interest as it deems advisable for such period or periods of time as it may
arrange, for the purpose of funding the exercise of the powers and duties conferred upon the
Receiver by this Order, including interim expenditures. The whole of the Property shall be and
is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge”)
as security for the payment of the monies borrowed, together with interest and charges thereon,

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

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

enforced without leave of this Court.

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

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

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

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

SERVICE AND NOTICE
25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

“Protocal”) 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 Commexcial List

wehsite at httn://www.ontariocourts.ca/scjlpractice/pracﬁce-directions/torontofe-service-

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

orders that a Case Website shall be established in accordance with the Protocol.
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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 {ransmission 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.

27.  THIS COURT ORDERS that the Applicant, the Receiver and their xespective counsel
are at liberty to serve or distribute this Order, any other materials and orders as may bs
reasonably required in these proceedings, including any notices, or other correspondence, by
forwarding true copies thereof by electronic message to the Debtor’s creditors or other interested
parties and their 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).

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.

50,  THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from

acting as a trustee in bankruptey of the Debtor.
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30. THIS COURT HEREBY REQUESTS the aid and recognition of any court, fribunal,
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 des‘irable 1o 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 comt, {ribunal, 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 the Applicant shall have its costs of this motion, up to and
including entry and service of this Order, provided for by the terms of the Applicant’s security
or, if not so provided by the Applicant's security, then on a substantial indemnity basis to be paid
by the Receiver from the Debtor’s estate with such priority and at such time as this Court may

determine.

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.
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SCHEDULE "A"
RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT $
1. THIS IS TO CERTIFY that KSV Kofman Inc. the receiver (in such capacity, the

"Recelver") of the assets, undertakings and properties of 3886727 Canada Ino., carrying on
business as Holistic Blend (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 12' day
of June, 2019 (the "Order") made in an action having Court file number _-CL-_____, has
received as such Receiver from the holder of this certificate (the "Lender") the principal sum of
$ , being part of the total principal sum of § which the Receiver is

authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day

of each month] after the date hereof at a notional rate per annum equal to the rate of per

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

3. Such principal sum with interest thereon is, by the terms of the Order, togethér with the
ptincipal 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.



130
2

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 ceriificate 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 wndertake, 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

KSV KOFMAN INC.,, solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per:

Name:
Title:
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Court File No,
ONTARIO
SUPERIOR COURT OF JUSTICE
{COMMERCIAL LIST}
THE HONOURABLE ) WEEKDBAYWEDNESDAY, THE #12th
) .
JUSTICE ) DAY OF MONTHIUNE, 26%R2019
PEAINFHF
BRIDGING INCOME FUND LP,
by its general partner SB FUND GE INC,
Anplicant.
- and -
DEFENDANT
Befendant
3886727 CANADAJNC.
. bisi Holistic Blend
Respondent
ORDER
(appointing Receiver)

*Theode-OrderSubsominities notes-that rieeelvership-proceedinutnay-be-copnnenced-by-action-or bi-applieation
“This-modekerdoris-dratiod-on-he-hasis-that-the roceivershipprocesding-iscommeoneed-by-wiy-afan-sotion:
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THIS MOTIONAPPLICATION made by the BlaiatifApplicant for an Order pursuant
to section 243(1) of the Bankrupicy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the
"BYA™ and section 101 of the Courts of Justice Aet, R.S.0. 1990, o. CA43, as amended (the
"CJA", appointing FRECEPERS-MAMEIKSV Kofinan Inc, as receiver {and manager} (in such
capacities, the "Receiver") without security, of all of the assets, undertakings and properties of
[DEBTOR'S-MAME}I886727 Canada Inc. carrying. on business as Folistio Blend (the
"Debtor™), acquired for, or used in relation to a business carried on by the Debtor, was heard this

day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of PAMEIBrian Champ sworn FRATEMay 30,2019 and
the Exhibits thereto and on hearing the submissions of counsel for PAMESIthe Applicant, the,
Respondent, and such other counsel as were present, no one appearing for PNAMEiany other
person.on the service list, although éwlyproperly served as appears from the affidavit of service
of PNAMEILynda Christodoulon sworn [DATE}s, 2019, and on reading the consent of -
[RECEPVER'S-MNAMEIKSV Kofinan Ing, to act as the Receiver,

SERVICE
1. THIS COURT ORDERS that the time for service of the Notice of MetienApplication

and the MotienApplication Record is hereby abridged and validated® so that this

motionapplication is properly retumable 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, [RECENER'S-NAMEIKSY Kofiman ne, 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 authqrized, bu't 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;

()  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 desitable;

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

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

conferred by this Order;

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

or parts there'of;

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;
10 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 fo defend all proceedings now pending or hereafter

instituted with respect to the Debtor, the Property or the Receiver, and to



135
-5.

seftle 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; .

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

deem appropriate;

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

thereof out of the ordinary course of business,

()  without the approval of this Court in respect of any transaction not
exceeding $————100.000, provided that the aggregate
consideration for all such transactions does not exceed

§————500,000; and

(i)  with the approval of this Court in respect of any transaction in
which the purchase price or the aggregate purchase price exceeds

the applicable amount set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario

Personal Property Security Actfor-section31-of the-Ontarie-Morigages-

4 This-medel-orderdoesnot-inoludespecifie nuthority-permitting the-Receiver-to-cither-fHle-an-assignmontin-
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Aet—ns—the—case—may-beJ® shall not be required—and-in—each-case-the-

(V] 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;

(m)  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;

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

Propexty against title to any of the Property;

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

Debtor;

(p)  to enter into agreements with any trustee in bankruptey 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;

%MMW%HﬂﬁﬁmwﬁMemenédﬂ%ﬁnﬁeﬁwmppﬂm!mmm»
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(@)  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 obligationss,

and in each case where the Recejver 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, (i) all of its current and former directors,

officers, employces, agents, accountants, legal counsel and shareholders, and all other persons
acting on its instructions or behalf, and (iif) all other individuals, firms, corporations,
governmental bodies or agencies, or other entities having notice of this Order (all of the
foregoing, collectively, being "Pexsons” and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such

Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting
records, and any other papers, records and information of any kind related to the business or
affairs of the Debtor, and any computer programs, computer tapes, computer disks, or other data
storage media containing any such information (the foregoing, collectively, the "Records") in that

Person's possession or control, and shall provide to the Receiver or permit the Receiver to make,
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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 patagraph 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 elecironic 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 ot making copies of computer disks or such other manner of retrieving end copying the
informatior_: as the Receiver in its discretion deems expedient, and shall niot 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 o 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 lsased premises to observe such removal and, if the
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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 landiord and the Receiver, or by further Order of this Court
upon application by the Receiver on at least two (2) days notice to such landlord and any such

secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER
3. THIS COURT ORDERS that no proceeding or enforcement process in any court or

tribunal (cach, a "Proceeding"), shall be commenced or continued against the Receiver except

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

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY
9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtor or the

Propesty 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 Propetty are hereby stayed and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES
10. THIS COURT ORDERS that all rights and remedies against the Debtor, the Receiver,

or affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any “eligible financial contract” as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or the Debtor to carry on any business
which the Debtor is not lawfully entitled to carry on, (i) exempt the Receiver or the Debtor from

compliance with statutory or regulatory provisions relating to health, safety or the environment,
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(iii) prevent the filing of any registration to preserve or perfect a security interest, or (iv) prevent

the registration of a claim for lien.

NO INTERFERENCE WITH THE RECEIVER
11. THIS COURT ORDERS that no Person shall discontinue, fail to honour, alter, interfere

with, repudiate, terminate or cease ta perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by the Debtor, without written consent of the Receiver or

leave of this Court,

CONTINUATION OF SERVICES
12, THIS COURT ORDERS that all Persons having oral or written agreements with the

Debtor or statutory or regulatory mandates for the supply of goods and/or services, including
without limitation, all computer software, communication and other data services, centralized
banking services, payroll setvices, 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 burrent
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
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13, THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
of payments received or collected by the Receiver from and after the making of this Order from
any source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts”) and the monies standing to the
credit of such Post Receivership Accounts from time to time, net of any disbursements provided
for herein, shall be held by the Receiver to be paid In accordance with the terms of this Order or

any further Order of this Court.

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

the Debtor until such time as the Receiver, on the Debtor's behalf, may terminate the employment
of such employees. The Receiver shall not be liable for any employee-related liabilities,
including any successor employer liabilities as provided for in section 14.06(1.2) of the BIA,
other than such amounts as the Receiver may specificaily agree in writing to pay, ot in respect of
its oblipations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner Protection

Program Act.

PIPEDA
15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

Information Protection and Electronic Documents Act, the Recetver shall disclose personal

information of identifiable individuals to prospective purchasers or bidders for the Property and
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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.

LIMITATION ON ENVIRONMENTAL LTABILITIES
16. THIS COURT ORDERS that nothing herein contained shall require the Receiver fo

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 & spill, discharge, release or deposit of
a substance contrary to eny federal, provincial or other law respecting the protection,
conservation, enhancement, remediation or rehabilitation of the environment or fe!ating to the
disposal of waste or other contemination 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
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Receiver's duties and powers under this Order, be desmed to be in Possession of any of the

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

LIMITATION ON THE RECEIVER’S LIABILITY

17.  THIS COURT ORDERS that the Receiver shall incur no liabilify 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 detogate from the protections afforded the Receiver by section 14.06 of the BIA or by

any other applicable legislation.

RECEIVER'S ACCOUNTS
18. THIS COURT ORDERS that the Receiver and counsel to the Recefver shall be paid

their reasonable Tees and disbutsements, 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 respec;t 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

\ BIAS




144
-14-

19. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time 1o time, and for this purpose the accounts of the Receiver and its legal counsel are

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

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

remuneration and disbursements when and as approved by this Court.

FUNDING OF THE RECEIVERSHIP
21. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to

borrow by way of a revolving credit or otherwise, such monies from time to time as it may
consider necessary or desirable, provided that the outstanding principal amount does not exceed

§o———250,000 (or such greater amount as this Court may by further Order authorize) at any

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

Dog#éee0210v1
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22. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other
security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

23. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantiaily in the form anmexed as Schedule "A" hereto (the "Receiver’s

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

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

1o by the holders of any prior issued Receiver's Certificates.

SERVICE AND NOTICE
25. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the

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

shall be

valid and effective service, Subject to Rule 17.05 this Order shall constitute an order for
substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to Rule
3,01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocal, service of documents in
accordance with the Protocol will be effective on transmission, This Court further orders that a

Case Website shall be established in accordance with the Protocol-with-the-fellowing—tRE-

E L)

Roct44g0218v1
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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 Ordet, 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 desmed to be received on the next business

day following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

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

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

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

acting as & trustee in bankruptey of the Debtor.
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30, 29.THIS COURT HEREBY REQUESTS the zaid and recognition' of any couwt,
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 camrying out the terms of
this Order. All courts, tribunals, regulatory and administrative bodies are hereby respectfully
requested fo 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.

i1,  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 ouiside

Canada.

32.  34—THIS COURT ORDERS that the PlaimtiffApplicant shall have its costs of this
motion, up to and including entry and service of this Order, provided for by the terms of the
Plainti¥Appligant’s secutity or, if not so provided by the Plainti#fApplicant's security, then on a
substantial indemnity basis to be paid by the Receiver from the Debtor's estate with such priority

and at such time as this Court may determine.

33 32-THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party
likely to be affected by the order sought or upon such other notice, if any, as this Court may

order,
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POCSTORHIHMAE
SCHEDULE "A"
RECEIVER CERTIFICATE
CERTIFICATE NO.
AMOUNT §

1. THIS IS TO CERTIFY that [RECEIVERS-NAMELKSY Kofman Inc, the receiver (in.
such capacity, the "Receiver™) of the assets, undertakings and properties FPESTOR'S-MAME]of
3886727 Canada Inc. carrving on business as Holistic Blend (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 —12" day of ———June, 26—2012 (the "QOrder")

made in an action having Court file number __-CL~ , has received as such Receiver from

the holder of this certificate (the "Lender") the principal sum of § , being part of the
total principal sum of § which the Receiver is authorized to borrow under and
pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with

interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per
cent above the prime commercial lending rate of Bank of from time to time.

3. Such principal sum with interest thereon is, by the terms of the Order, together with the

principal sums and interest thereon of all other certificates issued by the Recejver 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

POSSHOARRHAEA 4 MeodeRestivershipDrder—ti—TNeyeskdoe
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Order and in the Bankruptey 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 respeoct 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 cextificate 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
IRECEIVER'S NAMEIKSY KOFMAN INC,,

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

personal capacity
Per:
Name:
Title:

DOCSTOR-TFITI-v8-Medsl_Recuivership-Onlor{ti—Reyeskdloo
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