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Court File No. CV-19-00632106-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF s. 243 (1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, and s. 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43

BETWEEN:

ECN FINANCIAL INC.
Applicant

-and -
2345760 ONTARIO INC., RANDO DRUGS LTD, 2275518 ONTARIO INC., FAMILY HEALTH
PHARMACY WEST INC. (formerly known as M. BLACHER DRUGS LTD.), 2501380 ONTARIO INC.,

2527218 ONTARIO INC., DUMOPHARM INC. and 2527475 ONTARIO INC.
Respondents

NOTICE OF MOTION
(Returnable February 26, 2020)

The Applicant, ECN Financial Inc. (“ECN”), will make a motion to a judge, on February 26,
2020, at 10:00 a.m. or as soon after that time as the motion can be heard, by then Commercial List or
as soon after that time as the motion can be heard, at 330 University Ave, Toronto, Ontario.

PROPOSED METHOD OF HEARING: The motion is to be heard:

in writing under subrule 37.12.1(1) because it is on consent or unopposed or made without
notice;

[ ] inwriting as an opposed motion under subrule 37.12.1(4);
orally.

THE MOTION IS FOR:

1. An Order substantially in the form attached as Tab 3 to the Motion Record including, inter alia,

the following relief:
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(a) If necessary, an Order abridging the time for service of this motion and validating

service of notice hereof;

(b) adding Grace Diena (“Ms. Diena”) as a respondent to the Application and amending

the title of proceedings accordingly;

(c) an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.
1985, ¢. B-3 as amended (the “BIA”) and section 101 of the Courts of Justice Act,
R.S.0. 1990, c. C-43 as amended (the “CJA”) appointing KSV Kofman Inc. (‘KSV") as
receiver (in such capacity, the “Receiver’) without security, of all of the assets,
undertaking and properties of Ms.Diena for the limited purposes as set out in the
proposed Order,

2. Such further and other relief as may be required in the circumstances and this Honourable

Court deems just.

THE GROUNDS FOR THE MOTION ARE:

1. ECN is a corporation duly incorporated pursuant to the laws of the Province of Ontario,

carrying on business as a finance company, with offices in Toronto.

2. Pursuant to five promissory notes executed by the Respondent 2345760 Ontario Inc. (“2345”
or the “Borrower”) between February 25, 2013 and March 31, 2017 (collectively, the “Promissory
Notes”), ECN advanced the principal amount of $3,989,250.00;

3. The obligations of 2345 were guaranteed by the Respondents and Ms. Diena (collectively, the
“Guarantors”) pursuant to various guarantees executed by the Guarantors between February 2013

and March 2017 (collectively, the “Guarantees”);

4. ECN holds security over the assets, property and undertaking of 2345 and the Guarantors
(collectively, the “Debtors”) pursuant to General Security Agreements executed by the Borrower and
the Guarantors between February 28, 2013 and May 29, 2017 (collectively, the “ECN Security”);

5. ECN is the first registered secured creditor under the Personal Property Security Act as

against Ms. Diena;
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6. Ms. Diena is the wife of the principal of the corporate Debtors, Dani Diena;

7. Beginning in March 2018, the Borrower defaulted under the Promissory Notes and the ECN
Security including, without limitation, failure to make payments under certain of the outstanding

Promissory Notes which matured on March 15, 2018;

8. ECN demanded payment from the Debtors and delivered Notices of Intention to Enforce
Security in accordance with section 244 of the B/A on or about October 18, 2018 and May 17, 2019;

9. ECN and the Debtors entered into a forbearance agreement on July 17, 2019 (“Forbearance

Agreement”);

10. Under the terms of the Forbearance Agreement, the Debtors (including Ms. Diena) executed a
consent to an order appointing a court-appointed receiver over the assets and property of the Debtors
(the "Consent Receivership Order"), which was to be held in escrow until the termination of the

Forbearance Agreement or the occurrence of an intervening event;

11.  Several defaults arose pursuant to the terms of the Forbearance Agreement. All of these
defaults constituted Intervening Events under the Forbearance Agreement. In addition, the term of the

Forbearance Agreement has expired,

12. In light of these defaults, ECN sought the appointment of a court-appointed receiver in respect

to the Respondents (other than Ms. Diena) in order to realize upon its security;
13. Ms. Diena was not included in the receivership application at the time;

14. Pursuant to the Order of the Honourable Mr. Justice Hainey dated December 4, 2019, KSV
was appointed as Receiver, without security, of all of the assets, undertakings and properties of the

Respondents on a motion by ECN;

15. ECN now seeks the appointment of a Receiver in respect to Diena. In that regard, ECN relies
upon the ECN Security and the consent to the appointment of a receiver executed by Diena as
required under the terms of the Forbearance Agreement. ECN initially seeks to appoint KSV as an

investigatory receiver, with the ability to later expand its powers as may be necessary;

16. ECN is entitled to the appointment of a receiver under the terms and conditions of the ECN

Security executed by Diena in favour of ECN;
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17.  The scope of the proposed receivership regarding Ms. Diena is, at this time, limited in nature
and merely provides a stay of proceedings against her and her property, prevent her from disposing of

any property, granting the Receiver investigatory powers and certain ancillary relief;
18.  ECN is the first PPSA Registrant in respect to Ms. Diena;
19. K8V Kofman Inc. has consented to its appointment as court-appointed receiver;

20. In the light of the outcome of the Receiver’s activities thus far, the Applicant respectfully
submits that the appointment of a receiver in respect to Ms. Diena on an investigatory basis is just

and convenient under the circumstances;

21.  Section 243 (1) of the BIA, section 101 of the CJA, and Rules 2.03, 3.02, 5.03(4), 14.05 (2)
and (3), 26 and 37 of the Rules of Civil Procedure, R.R.O. 1990, Reg. 194, as amended; and

22. Such further and other grounds as counsel may advise and this Honourable Court may permit.
THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the motion:

(a) Affidavit of Maureen McLaren, sworn February 20, 2020 and the Exhibits attached

thereto;
(b) The Second Report of the Receiver dated February 20, 2020;

the Order of the Honourable Mr. Justice Hainey dated December 4, 2019 appointing

K8V as Receiver; and

(c) such further and other evidence as counsel may advise and this Honourable Court may

permit.
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Court File No. CV-19-00632106-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF s. 243 (1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, and s. 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43

BETWEEN:

ECN FINANCIAL INC.
Applicant

- and -

2345760 ONTARIO INC., RANDO DRUGS LTD, 2275518 ONTARIO INC., FAMILY
HEALTH PHARMACY WEST INC. (formerly known as M. BLACHER DRUGS LTD.),
2501380 ONTARIO INC., 2527218 ONTARIO INC., DUMOPHARM INC. and 2527475
ONTARIO INC.

Respondents

AFFIDAVIT OF MAUREEN MCLAREN
(SWORN FEBRUARY 20, 2020)

I, MAUREEN MCLAREN, of the Town of Keswick in the Regional
Municipality of York, MAKE OATH AND SAY AS FOLLOWS:

1. | am a legal assistant employed by Miller Thomson LLP, counsel for the
Applicant, ECN Financial Inc. (“ECN”) and, as such, have knowledge of the
matters to which | hereinafter depose. Where | depose based upon information
and belief obtained from others, | have stated the source of that information and

belief and | believe it to be true.

2. Previously in this proceeding, on December 4, 2019, ECN sought the
appointment KSV Kofman Inc. (“KSV”) as the court-appointed receiver (the

“Receiver”) in respect to the property, assets and undertaking of the
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Respondents. | attach as Exhibit A a copy of the Order of Mr. Justice Hainey
appointing KSV as Receiver (“Appointment Order”).

3. | also attach as Exhibit B a copy of the Affidavit sworn on December 3,
2019 by Adam Flomen, Vice-President, Special Accounts of ECN (the “Flomen
Affidavit”) (without exhibits) filed in support of ECN’s application, which provides
the background details leading to ECN’s commencement of this Application and
seeking the Appointment Order. For consistency, | have adopted the terms
defined in the Flomen Affidavit.

4, ECN seeks to add Grace Diena (“Ms. Diena”) as a party to this
application and appoint KSV Kofman Inc. as receiver in respect to Ms. Diena on
the terms of the draft order attached to the Motion Record. | am advised by
Craig Mills of Miller Thomson, the lawyers for ECN, and believe that Ms. Diena
is the wife of the principal of the Respondents, Dani Diena.

5. In support of ECN’s application, | attach the following:

(a) collectively marked as Exhibit “C” are true copies of the personal
guarantees (the “Guarantees”) executed by Ms. Diena dated
February 25, 2013, January 15, 2016, February 29, 2016,
September 12, 2016 and March 29, 2017 which were provided in
consideration for ECN providing financing to 2345760 Ontario Inc.
(“2345” or the “Borrower”);’

(b) copies of the General Security Agreements (the “GSAs”)
executed by Ms. Diena dated February 25, 2013, January 15,
2016, February 29, 2016, September 12, 2016 and March 29,
2017 in further consideration for ECN providing financing to the

Borrower. These are collectively marked as Exhibit “D”; and

! [ note that only partial copies of the Guarantees dated January 15, 2016 and March 29, 2017 are
attached. I am advised by Adam Flomen of ECN that he is attempting to locate full copies of these
Guarantees in ECN’s files.
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(©) copies of the demand letter and the Notice of Intention to Enforce
Security (“NITES”) delivered to Ms. Diena by ECN on or about May
17, 2019 pursuant to the terms of the Guarantees. These are

collectively marked as Exhibit “E”.

6. ECN registered its security interest against Ms. Diena under the Personal
Property Security Act (the “PPSA”) on February 25, 2013, January 11, 2016,
January 21, 2016, February 23, 2016, September 12, 2016, September 13,
2016, September 15, 2016 and March 28, 2017. ECN is the first registrant in
respect to Ms. Diena. The only other creditor that appears on the PPSA search
is National Leasing, which registered subsequent in time to ECN. | attach as
Exhibit “F” a copy of the PPSA search dated February 20, 2020 in respect to

Diena.

7. As set out in the Flomen Affidavit, defaults occurred in respect to the
Promissory Notes. Pursuant to the demand letter and NITES, ECN sought
payment from the Respondents and Ms. Diena of the sum of $4,132,807 plus
interest. As of the date of my Affidavit, the full amount of the indebtedness owed

to ECN remains outstanding.

8. On or about July 17, 2019, the parties, including Ms. Diena, executed a
Forbearance Agreement (‘Forbearance Agreement’).? Pursuant to the terms
of the Forbearance Agreement, the parties executed a consent to the
appointment of a Receiver (the “Consent”). A copy of the Consent is attached
as Exhibit G.

9. Due to the expiry of the Forbearance Agreement and various defaults
under the Forbearance Agreement (the details of which are set out in the
Flomen Affidavit), ECN sought and obtained the Appointment Order appointing
KSV as the court-appointed receiver of the Respondents on December 4, 2019.

A copy of the Forbearance Agreement is attached to the Second Report of KSV as defined below.
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“Debtors”) acquired for, or used in relation to a business carried on by the Debtors, was
heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Adam Flomen sworn December 3, 2019, the pre-
filing report filed by KSV dated December 3, 2019 (the “Report”), and on hearing the
submissions of counsel for the Applicant and the Respondent, and on reading the
Consent executed by the Defendants to the appointment of a receiver, the Consent
executed by KSV to act as the Receiver and the Affidavit of Service of Maureen

McLaren sworn December 3, 2019,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and
the Application Record and the Report is hereby abridged and validated so that this
motion is properly returnable today and hereby dispenses with further service thereof.

APPOINTMENT

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

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

RECEIVER’S POWERS

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

desirable:

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

Property;
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(b)
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(©)
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(b)
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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 Debtors, 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 Debtors;

to engage pharmacists, 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, 1o 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 Debtors or any

part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtors and to exercise all remedies of the Debtors in
collecting such monies, including, without limitation, to enforce any
security held by the Debtors, and to deposit such monies in a separate
bank account controlled by the Receiver and pay such disbursements that

are necessary for the continued operation of the business of the Debtors;
to settle, extend or compromise any indebtedness owing to the Debtors;

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 Debtors, for any purpose pursuant to this
Order;



@

)

(k)

®

(m)

43510924.1

-4

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

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

to market any or all of the Property, including pursuant to the Sale Process
(defined below), including advertising and soliciting offers in respect of the
Property or any part or parts thereof and negotiating such terms and
conditions of sale as the Receiver in its discretion may deem appropriate;

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

thereof out of the ordinary course of business,

(i)  without the approval of this Court in respect of any
transaction not exceeding $50,000.00, provided that the
aggregate consideration for all such transactions does not
exceed $100,000.00; and

(i) with the approval of this Court in respect of any transaction
in which the purchase price or the aggregate purchase price

exceeds the applicable amount set out in the preceding
clause;

and in each such case notice under subsection 63(4) of the Ontario

Personal Property Security Act shall not be required.

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

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

to summarily dispose of Property that is perishable or likely to depreciate
rapidly in value;

e
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to report to, meet with and discuss with such affected Persons (as defined
below) as the Receiver deems appropriate on all matters relating to the
Property and the Receivership, and to share information, subject to such
terms as to confidentiality as the Receiver deems advisable;

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

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

to enter into agreements with any licensed insolvency ftrustee in
bankruptcy appointed in respect of the Debtors, including, without limiting
the generality of the foregoing, the ability to enter into occupation

agreements for any property owned or leased by the Debtors;

to exercise any shareholder, partnership, joint venture or other rights

which the Debtors may have;

o inquire into and report to the Applicant and the Court on the financial
condition of the Debtors and the Property and any material adverse
developments relating to the financial condition of the Debtors and/or the

Property; 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 fakes 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 Debtors, and without
interference from any other Person.
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtors, (ii) all of their current and former
directors, officers, employees, agents, accountants, legal counsel and shareholders,
and all other persons acting on its instructions or behalf, and (iii) all other individuals,
firms, corporations, governmental bodies or agencies, or other entities having notice of
this Order, including, but not limited to the Ontario College of Pharmacists, the Ministry
of Health and Long-Term Care, the Ontario Drug Benefit Program and any insurance
company (all of the foregoing, collectively, being "Persons" and each being a "Person")
shall forthwith advise the Receiver of the existence of any Property in such Person's
possession or control, shall grant immediate and continued access to the Property to
the Receiver, and shall deliver all such Property to the Receiver upon the Receiver's

request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of
the existence of any client records and prescription information (“Client Records”),
books, documents, securities, contracts, orders, billing privileges, corporate and
accounting records, and any other papers, records and information of any kind related
to the business or affairs of the Debtors, 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,
subject to Paragraph 6A herein, provide to the Receiver or permit the Receiver to make,
retain and take away copies thereof and grant to the Receiver unfetiered 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.

5A. THIS COURT ORDERS that, should the Receiver deem it necessary to seek
from any insurance company or its pharmacy benefits manager personal information
regarding persons covered pursuant to benefit plans which might have had claims

under such plans relating to the Debtors, such information shall be sought pursuant to a

43510924.1
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motion on notice to the insurance company and its pharmacy benefits manager. Such
information shall only be released by the insurance company or its pharmacy benefits
manager on the agreement of such insurance company or as provided in the Order so

obtained.

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

numbers that may be required to gain access to the information.

BA. THIS COURT ORDERS that in respect to the Client Records, the Receiver shall:

(i) take all steps reasonably necessary to maintain the integrity of the confidential aspect
of the Client Records; (ii) if necessary, appoint a pharmacist licensed and qualified to

practice in the Province of Ontario to act as custodian (the “Custodian”) for the Client
Records; (iii) not allow anyone other than the Receiver or the Custodian to have access
to the Client Records; (iv) allow the Debtors supervised access to the Client Records for
any purposes required pursuant to the Regulated Health Professions Act, 1991, the
Pharmacy Act, 1991 or any other governing Ontario or Canadian statute, that requires
the Debtors, from time to time, to perform certain obligations.

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

43510924.1
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premises at least seven (7) days prior {o the date of the intended removal. The relevant
landlord shall be entitled to have a representative present in the leased premises to
observe such removal and, if the landlord disputes the Receiver’s entitlement to remove
any such fixture under the provisions of the lease, such fixture shall remain on the
premises and shall be dealt with as agreed between any applicable secured creditors,
such landlord and the Receiver, or by further Order of this Court upon application by the
Receiver on at least two (2) days notice to such landlord and any such secured
creditors. ‘

NO PROCEEDINGS AGAINST .THE RECEIVER

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

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY

9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors
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 Debtors 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 Debtors, 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 Debtors to carry on any business which the Debtors is not lawfully
entitled to carry on, (ii) exempt the Receiver or the Debtors from compliance with

statutory or regulatory provisions relating to health, safety or the environment, (iii)

43510924.1
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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 Debtors, 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 Debtors or statutory or regulatory mandates for the supply of goods and/or services,
including without limitation, ali computer software, communication and other data
services, centralized banking services, claims processing services, payment processing
services, payroll services, insurance, transportation services, utility or other services to
the Debtors 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 Debtors’ current telephone numbers, facsimile numbers, internet addresses and
domain names, provided in each case that the normal prices or charges for all such
goods or services received after the date of this Order are paid by the Receiver in
accordance with normal payment practices of the Debtors or such other practices as
may be agreed upon by the supplier or service provider and the Receiver, or as may be
ordered by this Court.

RECEIVER TO HOLD FUNDS

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

be deposited into one or more new accounts to be opened by the Receiver (the “Post

43510924.1
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Receivership Accounis”) 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 Debtors shall remain the
employees of the Debtors until such time as the Receiver, on the Debtors’ behalf, may
terminate the employment of s:uc"hj employees. The Receiver shall not be liable for any
employee-related liabilities, including any successor employer liabilities as provided for
in section 14.06(1.2) of the BIA, other than such amounts as the Receiver may
specifically agree in writing to pay, or in respect of its obligations under sections 81.4(5)
or 81.6(3) of the BIA or under the Wage Earner Protection Program Act.

SALE PROCESS

14A. THIS COURT ORDERS that sale process as described in Section 5 of the
Report (the “Sale Process”) be and is hereby approved provided that the approval of the
Sale Process shall not preclude the Receiver from entering into one or more sale

transactions without conducting the Sale Process.

14B. THIS COURT ORDERS that Confidential Appendix E to the Report be and is
hereby sealed pending further Order of this Court.

PIPEDA

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

shall maintain and protect the privacy of such information and limit the use of such

43510924.1
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information to its evaluation of the Sale, and if it does not complete a Sale, shall return
all such information to the Receiver; - or~m \the alternative destroy all such information.
The purchaser of any Proper't'y~ shalL be ec‘tltled to continue to use the personal
information provided to i, and\'e!ated *o~the Pronerty purchased, in a manner which is
in all material respects ldentxczal to the prior use- of aUCh information by the Debtors, and
shall return all other personal information to. the -Receiver, or ensure that all other

personal information is destroyed L ~j“_,\< =

AC« . -;_. -

~ S~

16. THIS COURT ORDERS that“pu\réuant to section 42 of the Ontario Personal
Health Information Protecfion Act ("PHIPA”), the Receiver shall only disclose personal
health information to prospective purchasers or bidders who are potential successor(s)
to the pharmacy business of the Debtors (the “Pharmacy”) as Health Information
Custodian(s) (as defined in the PHIPA) for the purposes of allowing the potential
successor to assess and evaluate the operations of the Pharmacy. Each potential
successor to whom such personal health information is disclosed is required in advance
of such disclosure to review and sign an acknowledgement of this Order indicating that
it agrees to keep the information confidential and secure and not to retain any of the
information longer than is necessary for the purposes of the assessment or evaluation,
and if such potential successor does not complete a Sale, such potential successor
shall return all such information to the Receiver, or in the alternative shall destroy all
such information. Such acknowledgement shall be deemed to be an agreement

between the Receiver and the potential successor for the purposes of section 42 of
PHIPA.

LIMITATION ON ENVIRONMENTAL LIABILITIES

17. 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 a
spill, discharge, release or deposit of a substance contrary to any federal, provincial or
other law respecting the protection, conservation, enhancement, remediation or

rehabilitation of the environment or relating to the disposal of waste or other
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contamination including, without limitation, the Canadian Environmental Protection Act,
the Ontario Environmental Protect:on ‘Act\\the Ontario Water Resources Act, or the
Ontario Occupational Health and S“a‘fe\ty Act and regulations thereunder (the
“Environmental Legislation”);- provnc:ed howe\_/e,.::tljat nothing herein shall exempt the
Receiver from any duty tc):g report ‘or make fd}sclosure imposed by applicable
Environmental Legislation. Th:r'a _Receiver shal] “ﬁol és a result of this Order or anything
done in pursuance of the ReCSIVE[S duues and pewers under this Order, be deemed to
be in Possession of any of the- Property\wﬂhln the meaning of any Environmental

Legislation, unless it is actually in possession.

LIMITATION ON THE RECEIVER'’S LIABILITY
18. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a

result of its appointment or the carrying out the provisions of this Order, save and
except for any gross negligence or wilful misconduct on its part, or in respect of its
obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage Earner
Protection Program Act. Nothing in this Order shall derogate from the protections
afforded the Receiver by section 14.06 of the BIA or by any other applicable legislation.

RECEIVER’S ACCOUNTS
19. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be

paid their reasonable fees and disbursements, in each case at their standard rates and

charges unless otherwise ordered by the Court on the passing of accounts, and that the
Receiver and counsel to the Receiver shall be entitled to and are hereby granted a
charge (the “Receiver’s Charge”) on the Property, as security for such fees and
disbursements, both before and after the making of this Order in respect of these
proceedings, and that the Receiver's Charge shall form a first charge on the Property in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2)
of the BIA.

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

accounts from time to time, and for this purpose the accounts of the Receiver and its

43510924.1
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legal counsel are hereby referred to a judge of the Commercial List of the Ontario

Superior Court of Justice.

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

and as approved by this Court.

FUNDING OF THE RECEIVERSHIP

22. THIS COURT ORDERS that the Receiver be at liberty and it is hereby
empowered to borrow by way of a revolving credit or otherwise, such monies from time
to time as it may consider necessary or desirable, provided that the outstanding
principal amount does not exceed $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 inferests, trusts, liens, charges and encumbrances,
statutory or otherwise, in favour of any Person, but subordinate in priority to the
Receiver’s Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2)
of the BIA.

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

Order shall be enforced without leave of this Court.

43510924.1
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24, THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule “A” hereto (the “Receiver’s
Certificates”) for any amount borrowed by it pursuant to this Order.

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

Certificates.

SERVICE AND NOTICE

26. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the
service of documents made in accordance with the Protocol (which can be found on the

Commercial List website at hiip://www.ontariocourts.ca/sci/practice/practice-

directions/toronto/e-service-protocol/) shall be valid and effective service. Subject to

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

Website shall be established in accordance with the Protocol with the following URL:
www.ksvadvisory.com/insolvency-cases/rando/.

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

facsimile transmission shall be deemed to be received on the next business day
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following the date of forwarding thereof, or if sent by ordinary mail, on the third business

day after mailing.

GENERAL

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

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

from acting as a trustee in bankruptcy of the Debtors.

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

31. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized

and empowered to apply to any court, tribunal, regulatory or administrative body,

wherever located, for the recognition of this Order and for assistance in carrying out the
ferms 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 Debtors’ estate with
such priority and at such time as this Court may determine.

43510924.1
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SCHEDULE “A”
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that KSV Kofman Inc., the Receiver (the “Receiver”) of the
assets, undertakings and properties 2345760 Ontario Inc., Rando Drugs Ltd., 2275518

Ontario Inc., Family Health Pharmacy West Inc. Formerly known as M. Blacher Drugs
Lid., 2501380 Ontario Inc., 2527218 Ontario Inc., Dumopharm Inc. and 2527475
Ontario Inc. (collectively the “Debtors”) acquired for, or used in relation to a business
carried on by the Debtors, including all proceeds thereof (collectively, the “Property”)
appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the
“Court’) dated the 4" day of December, 2019 (the “Order”) made in an action having
Court file number CV-19-00632106, 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 ceriificates 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.
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4. All sums payable in respect of principal and interest under this certificate are
payable at the main office of the Lender at Toronto, Ontario.

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

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

other order of the Court.

7. The Receiver does not undertake, and it is not under any personal liability, to pay
any sum in respect of which it may issue certificates under the terms of the Order.

DATED the day of , 2019.

KSV Kofman Inc., solely in its capacity
as Receiver of the Property, and not in its
personal capacity

Per

S

Name:
Title:
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ECN FINANCIAL INC.
Applicant

and

2345760 ONTARIO INC,, et al.
Respondents

Court File No: CV-19-00632106
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Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF s. 243 (1) of the Bankruptey and Insolvency Act,
R.S.C. 1985, c. B-3, and s. 101 of the Courts of Justice Act, R.S.0. 1990, ¢c. C.43

BETWEEN:

ECN FINANCIAL INC.
Applicant

-and -

2345760 ONTARIO INC., RANDO DRUGS LTD, 2275518 ONTARIO INC., FAMILY
HEALTH PHARMACY WEST INC. (formerly known as M. BLACHER DRUGS LTD.),
2501380 ONTARIO INC., 2527218 ONTARIO INC., DUMOPHARM INC. and
2527475 ONTARIO INC.

Respondents

AFFIDAVIT OF ADAM FLOMEN
(sworn December 3, 2019)

I, Adam Flomen, of the City of Toronto, in the Province of Ontario, MAKE
OATH AND SAY:

1. I am Vice President, Special Accounts of the Applicant, ECN Financial Inc.

(“ECN"), successor in interest to Element Financial Corporation, and, as such, | have
knowledge of the matters to which | hereinafter depose. Where | depose based upon

information and belief obtained from others, | have stated the source of that

information and belief and | believe it to be true.

2. | make this Affidavit in support of ECN’s application for the appointment of
KSV Kofman Inc. (“K8V”) as receiver of the assets, undertaking and business of the
Respondents, 2345760 Ontario Inc. (the "“Borrower”), Rando Drugs Ltd. (‘Rando”),
2275518 Ontario Inc. (*518"), Family Health Pharmacy West Inc., formerly known as
M. Blacher Drugs Ltd. (“West Inc.”), 2501380 Ontario Inc. (“380"), 2527218 Ontario
[nc. (“218"), Dumopharm Inc. (‘Dumopharm”) and 2527475 Ontario Inc. (“475”)
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(collectively referred to hereafter as the “Rando Companies”), pursuant to section
243 of the Bankruptcy and Insolvency Act (the "BIA”) and section 101 of the Courts
of Justice Act (the “CJA”) on the basis that the appointment of a receiver is
necessary to preserve and protect, among other things, the Respondents’ business,
assets, books and records. Grace Diena (“Grace”) is also a Respondent, but no
Order is being sought against her for now. The Applicant is reserving the right to
pursue relief against Grace in the future should it become advisable or necessary to
do so.

3. As is set out in more detail below:

(a) the Applicant is owed in excess of $4,000,000, which obligations are
fully secured on all of the assets of the Rando Companies as well as by

Grace;

(b)  The Forbearance Agreement has now expired or terminated as it is
both past the termination date (November 30, 2019) and the
Respondents are in default of their obligations thereunder;

(© The Rando Companies and Grace have signed a consent to the
appointment of a receiver and have consented to the appointment of
KSV Kofman Inc. (‘KSV”);!

(d) The Applicant has just learned of new information regarding a purported
lease termination at one of the Rando Companies’ most important
pharmacy locations which may significantly adversely impact the

Applicant’'s position;

(e) K8V was previously engaged as the “Advisor” to conduct a refinancing
and sale process and is very familiar with the Rando Companies and

the business as a result of that engagement; and

! References to KSV herein may refer to KSV Kofman or its affiliates.
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(f) It is critical that a receiver is appointed immediately in order to preserve
the Applicant’'s security position, particularly in light of new information
discovered by the Applicant.

The Parties

4, ECN is a corporation duly incorporated pursuant to the laws of the Province of
Ontario. It carries on business as a finance company, with offices in Toronto and
elsewhere. ECN provides financing to a variety of businesses, including to

pharmacies.

5. ECN was formerly known as Element Financial Inc. (“EFI")? and is the
successor in interest to Element Financial Corporation (“EFC”). For ease of
reference, ECN, EFI and EFC will be collectively referred to as “ECN".

6. The Rando Companies are corporations duly incorporated pursuant to the
laws of the Province of Ontario. The registered head office for each of the Rando
Companies except for West inc. is 200-4256 Bathurst Street in Toronto, Ontario. The
address for West Inc. is 1604 Tecumseh Road West in Windsor, Ontario. Attached
hereto and collectively marked as Exhibit “A” to this my Affidavit are true copies of

the Ontario Corporation Profile Reports for each of the Rando Companies.

7. Daniel (Dani) Diena (“Diena”) is an officer and director of each of the Rando
Companies.
8. Rando operates four pharmacies, three of which are located in Windsor and

one of which is located in Walpole, Ontario (collectively, the "Pharmacies”). The
Pharmacies operate under the “PharmaChoice” banner. The Pharmacies are located

at the following addresses:

E By way of Articles of Amendment dated October 3, 2016, EFI changed its name to ECN.
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(a) Family Health Pharmacy
6720 Hawthorne Dr.
Windsor, ON N8T 1J9 (the “Hawthorne Pharmacy”)

(b)  Family Health Pharmacy West®
1804 Tecumseh Rd. W
Windsor, ON N8B 1T8 (the “Tecumseh Pharmacy")

(c) Family Health Pharmacy Novacare
3A-1275 Walker Rd.
Windsor, ON N8Y 4X9 (the “Novacare Pharmacy”)

(d) Family Health Pharmacy Walpole Island
85 Tecumseh Rd. RR3
Wallaceburg, ON N8A 4K9 (the “Walpole Pharmacy”).

Financing

8. The Applicant has provided financing to the Rando Companies since February
2013.

10. Between February 25, 2013 and March 31, 2017, ECN provided financing to
the Borrower pursuant to the following promissory notes (collectively, the

“Promissory Notes”):

(a)  On or about February 25, 2013, the Borrower executed a Promissory
Note in favour of ECN in the principal amount of $1,150,000, with
interest at the rate of 8.5% per annum (the “First Note”). Attached
hereto and marked as Exhibit “B” to this my Affidavit is a true copy of
the First Note;
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(b)  On or about January 15, 2016, the Borrower executed a Promissory
Note in favour of ECN in the principal amount of $725,847.50, with
interest at the rate of 6.5% per annum (the “Second Note"). Attached
hereto and marked as Exhibit “C” to this my Affidavit is a true copy of
the Second Note;

(c)  On or about February 26, 2016, the Borrower executed a Promissory
Note in favour of ECN in the principal amount of $1,753,597.50, with
interest at the rate of 6.5% per annum (the “Third Note"). Attached
hereto and marked as Exhibit “D” to this my Affidavit is a true copy of
the Third Note;

({d)  On or about September 12, 20186, the Borrower executed a Promissory
Note in favour of ECN in the principal amount of $1,503,597.50, with
interest at the rate of 6.5% per annum (the “Fourth Note”). Attached
hereto and marked as Exhibit “E” to this my Affidavit is a true copy of
the Fourth Note;

()  On orabout March 31, 2017, the Borrower executed a Promissory Note
in favour of ECN in the principal amount of $181,500.00, with interest at
the rate of 7.25% per annum (the “Fifth Note”). Attached hereto and

marked as Exhibit “F” to this my Affidavit is a true copy of the Fifth
Note;

11.  As general and continuing security for the payment and performance of all of
its obligations to ECN, the Borrower's obligations to ECN were secured by way of
various General Security Agreements executed by the Borrower on February 25,
2013, January 15, 2016, February 29, 2016, September 12, 2016 and March 28,
2017 {collectively, the “Borrower’s Security”). The Borrower's Security has been
registered pursuant to the Personal Property Security Act (Ontario) (the “PPSA")

This should not be confused with the Respondent, Family Health Pharmacy West Inc., which does not
own the Tecumseh Pharmacy
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registration bearing registration number 20130225 1709 1462 8571. Based on the
timing of registration, the Applicant is the first secured creditor against the Borrower,
Attached hereto and marked as Exhibit “G” to this my Affidavit are true copies of the

Borrower's Security.*
The Guarantees and Related Security

12.  In support of the Borrower's obligations to ECN, Rando, 518, West Inc., 380,
218, Dumopharm and 475 (collectively, the “Guarantors”) each executed guarantees
(collectively, the “Guarantees”) in respect to the obligations of the Borrower in
respect to the Promissory Notes.® The Guarantors also executed General Security
Agreements (“GSA")® in favour of ECN as general and continuing security for the
payment and performance of all of the Borrower's obligations to ECN (the
“Guarantors’ Security”, together with the Borrower's Security, the “Rando
Security”). ECN registered its security interest arising from the Guarantors’ Security
as against the Guarantors pursuant to the PPSA. A summary of the Guarantees and

Guarantor's Security given by the Rando Companies is as follows:

Debtor Guarantee Date(s) GSA Date(s) PPSA Registration No.

Rando February 25, 2013, January 15, | February 25, | 20130225 1709 1462 8571
2018, February 28, 2016, | 2013, January 15,
September 12, 2016 and March | 2016, February
28, 2017 28, 2018,

September 12,
2016 and March

29, 2017

518 February 25, 2013, January 15, | February 25, | 20130225 1700 14862 8571
2016, February 29, 2018, | 2013, January 15,
September 12, 2016 and March | 2018, February
29, 2017 29, 2016,
September 12,
2016 and March

4 As the form of the GSA is the largely the same in each case, the most recent GSA signed by the
Borrower is attached for convenience.

3 Grace has also executed several guarantees.

6 Grace has also executed several GSAs in support of her guarantee.
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Debtor Guarantee Date(s) GSA Date(s) PPSA Registration No.

29, 2017

West Inc. February 29, 2016 February 29, 2016 | 20160223 1702 1462 7664

380 February 29, 2016 February 29, 2016 | 20160223 1702 1462 7664

218 September 12, 2016 September 12, | 20160912 1001 1482 1883
2016

Dumopharm September 12, 2016 and March | September 12, | 20160812 1001 1482 1993

28, 2017 2016 and March

28, 2017

475 September 12, 2016 September 12, | 20160812 1001 1462 1883
2016

13.  Except in respect to 518, ECN is the first registered secured creditor based on
the PPSA registrations listed above. In respect to 518, the Applicant is the second
registered secured creditor. The first secured creditor is National Leasing Group Inc.

(“National Leasing”).”

14. Attached hereto to this my Affidavit and marked as Exhibits “H” and “I” are
true copies of the Guarantees and the Guarantor's Security. Due to the length and

number of PPSA search results in respect to the Rando Companies, | have not
attached them to my affidavit. However, in that regard, | am attaching as Exhibit “J”
a copy of a search summary listing the PPSA registrations against the Rando
Companies as at May 2019.

Other Secured Credifors

? Note: The PPSA registration is restricted to “Equipment” only.
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15.  In most cases, the Applicant is the only registered secured creditor in respect

to the Rando Companies. The exceptions are as follows:

(a) In respect to Rando: McKesson Canada Corporation ("NMcKesson™),
Thinking Capital, Ford Credit Canada Limited (“Ford Credit”), National
Leasing, CIT Financial Ltd. (“CIT") (all of which are registered after the
Applicant);

(b) In respect to 518: National Leasing, Ford Credit, Toronto-Dominion
Bank, CFE Financial Ltd. and RJE Investments Inc. (all of which are

registered after the Applicant, except for National Leasing);

(c) In respect to 380: Michael Blacher and Blacher Family Business Trust
(registered after the Applicant);

(d) In respect to 475 Peter and Clara Dumo (registered after the

Applicant)

16. McKesson is a pharmacy inventory supplier. Although it may have priority over
inventory (and proceeds therefrom) by way of a purchase-money security interest
(“PMSI") as against Rando, ECN has insufficient information to verify whether this is
the case at this time. The collateral classification in McKesson’s registration is

“Inventory”, “Equipment”, “Accounts” and “Other”.

17.  The registrations in favour of National Leasing, CIT and Ford Credit appear to
be in respect to equipment leases. They may also hold PMSI security in respect to
the equipment described in their respective registrations; however, ECN does not

have sufficient information at this time to make this determination.

18. The registrations in favour of the other secured creditors are general

registrations (“Inventory”, “Equipment”, “Accounts” and “Other”).
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The Defaults

19. Beginning in March 2018, the Borrower failed to make the scheduled
payments due and owing to ECN under the First Note and the Second Note, both of
which matured in March 2018. This failure to make the payments when due and
owing constitutes an event of default under the First and Second Notes. Furthermore,
these events of default constitute a default under the other Promissory Notes and the
Rando Security (collectively, the “Defaults”).

20. As a result of the Defaults, ECN demanded payment of the indebtedness then
due and owing under the Promissory Notes by way of a letter dated June 15, 2018.
As Diena, the principal and guiding mind of the Rando Companies, had previously
advised ECN that he was in the process of selling one or more of the Pharmacies,
ECN requested details of the proposed transaction, including a copy of the purchase
agreement. Finally, ECN advised that it required the Borrower to take steps to
arrange for exit financing to pay for all indebtedness owed to ECN by no later than
August 1, 2018. A copy of the letter dated June 15, 2018 is attached as Exhibit K.

21. Copies of the Borrower’s response dated June 19, 2018 and ECN's further
response dated June 27, 2018 are attached as Exhibits L and M. In its June 27,
2018 letter, ECN indicated that it would be prepared to work towards a mutually
agreeable exit strategy with the Borrower and agree to forbear from enforcement,
provided that the Borrower, among other {hings, make immediate arrangements for
payment of the outstanding arrears by July 6, 2018 and pay the outstanding balloon
payments (arising under the First and Second Notes).

22. Following this, from July 2018 to September 2018, the parties continued to
discuss the Respondents’ attempts to sell the Pharmacies or related assets in order
to make substantial payments to ECN in order to reduce the indebtedness and/or
fully pay out ECN by October 2018. However, the proposed sale transactions were
continuously delayed and full payment did not materialize.
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23. By letters dated October 22, 2018, ECN demanded payment of the |
indebtedness under the Promissory Notes on the basis of the continuing Defaults.
ECN had grown weary of the repeated delays and was growing concerned about its
ability to enforce its security. Copies of ECN's letter to the Borrower dated October
22, 2018 and ECN's Notice of intention to Enforce Security dated October 22, 2018
(the “NITES”) are attached as Exhibit N. Corresponding demand letters and NITES
were also sent to the Guarantors.?

24, Despite ECN's demands, the Respondents repeatedly assured ECN that the
sale of the Pharmacies was proceeding, but more time was required.

25. By further letter dated November 7, 2018, ECN wrote to the Respondents,
indicating that although it was extremely frustrated with the repeated delays in the
purported sale transaction, it was prepared to provide the Respondents with an
opportunity to present ECN with a substantive action plan detailing how and when
the Respondents would pay out the indebtedness owed to ECN in full. A copy of the
letter dated November 7, 2018 is attached as Exhibit O.

26. In or about mid-November 2018, | agreed to meet with Mr. Diena and his
lawyer, Jerome Stanieigh, on a without prejudice basis to discuss the state of the
Rando Companies’ accounts. Without providing details of the meeting, ECN agreed
not to take any further steps until the end of March 2019, when the sale of the
Pharmacies was expected to close.

27. By letter dated February 26, 2019, Mr. Stanleigh requested payout statements
from ECN in respect to the closing set for the end of March. A copy of his letter dated
February 26, 2019 is attached as Exhibit P.

28. On or about March 19, 2019, Mr. Diena advised me that the closing had been
extended to until end of April 2019 due to delay with the College of Pharmacists.

§ Due to the large number of Guarantors, copies of the demand letters sent to these parties have not been
attached in an effort to streamline the record.
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Although no further details were provided, | was given every assurance by Mr. Diena
that the closing was imminent and that he did not expect any difficulties. On the
strength of these assurances, ECN agreed in good faith to allow for further time to

permit the sale transaction to close.

29. Onorabout May 7, 2019, | was advised by Mr. Diena that the sale transaction
was no longer proceeding. As a result, he was considering his options, including the

prospect of bringing a claim for specific performance against the purchaser.

30. This development was extremely frustrating from ECN'’s perspective. As ECN
no longer had any faith in the Respondents’ ability to conclude a transaction, | had no
choice but to consider ECN’s enforcement options. To that end, | instructed ECN’s
lawyers to issue fresh demand letters to the Respondents. Now shown to me and
marked as Exhibit Q are copies of ECN's demand letters dated May 17, 2019 to the

Borrower and the Guarantors, along with the corresponding NITES.

Forbearance Agreement

31.  Following the issuance of the demand letters, the parties had further
discussions in respect to the resolution of the debt owed to ECN. Although the
Respondents indicated to ECN that they wished to continue to pursue other
opportunities to sell the Pharmacies and/or related assets and, alternatively, pursue
various refinancing alternatives, ECN was not prepared to proceed on an open-
ended basis. Accordingly, ECN made it clear that, in light of the above-noted
Defaults, it would only agree to this provided the Respondents entered into a

forbearance agreement.

32.  Accordingly, ECN and the Respondents entered into a forbearance agreement
on July 17, 2019 ("Forbearance Agreement”). Under the terms of the Forbearance

Agreement, the Respondents were, among other things, required to:

43476462.4



(iy  continue to pay all required payments under the Promissory

Notes;

(i)  pay ECN's accrued legal fees within 30 days from the effective
date for the Forbearance Agreement;

i) appoint a refinancing and sales advisor (“Advisor”) for the
purposes of developing, administering and conducting a
refinancing or sale process (the “RSP”) in respect to the

Pharmacies and related assets;

(iv)  acknowledge that the appointment of the Advisor did not
preclude such Advisor from acting as a court-appointed receiver

in a formal court proceeding;

(v) execute an irrevocable direction directing that any funds or
proceeds generated through a RSP transaction would be paid to
ECN;

(vi)  ensure that all lease agreements in respect to the Pharmacies
(the “Pharmacy Leases”) are current, not in default and have

not been terminated; and

(vii) execute a consent to an order appointing a court-appointed
receiver over the assets and property of the Debtors (the
“Consent Receivership Order”), which was to be held in
escrow until the termination of the Forbearance Agreement or

the occurrence of an intervening event.

A copy of the executed Forbearance Agreement, includes the

executed Consent Receivership Order, is attached as Exhibit R.

33. Paragraph 4.1 of the Forbearance Agreement clearly states that it would

expire or terminate on:
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(iy  November 30, 2019 (“Termination Date"), unless the Debtors
presented evidence of an executed commitment letter or an
executed agreement of purchase and sale in respect to the
Pharmacies closing on or before December 31, 2019, in which
case ECN would agree, in its sole discretion, to extend the
forbearance period to December 31, 2019; or

(i)  the occurrence of an intervening event (“Intervening Event"),
including the Debtors’ failure o make a required payment, a
breach of a covenant under the Forbearance Agreement or ECN
determining in its absolute discretion that continuing with the

forbearance will negatively impact the ECN Security.

34. The Forbearance Agreement further states that upon the termination or
expiration of the Forbearance Period, ECN could take steps to issue the Consent
Order.

35. In light of the RSP contemplated in the Forbearance Agreement, the
Respondents engaged KSV to act as Advisor for the purpose of the conducting the
RSP.% Details of KSV’s engagement as Advisor are set out in KSV's pre-filing report
which is being filed in support of ECN’s application.

36. K8V did conduct an RSP in accordance with the terms of its mandate and
multiple offers were obtained. | understand that details regarding the RSP will be set

out in the pre-filing report in a confidential appendix attached thereto.

37. In early August 2019, the Respondents, outside of the RSP, entered into an
agreement with a prospective purchaser (the “Prospective Purchaser”) for the sale
of the Pharmacies. The agreement was conditional on, inter alia, financing and it was

explained to the Prospective Purchaser by the Respondents and by KSV that the

? Although the Forbearance Agreement states that the Respondents would appoint KPMG as Advisor, they
subsequently engaged KSV to serve as Advisor.
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Prospective Purchaser was not being granted exclusivity. The Prospective F’urchase’r
had until approximately the bid deadline line in the RSP to waive its conditions, which

it was unable to do, and the agreement terminated.

38. On or about November 3, 2019, the Respondents entered into a new
purchase agreement for the purchase of the Pharmacies (the “Sale Agreement”)
with the Prospective Purchaser; however, the agreement was conditional until
December 3, 2019 in respect to: (i) financing, (i) the approval of the purchaser’s
lawyer, (iii) the purchaser's due diligence and (iv) upon being satisfied with the
Pharmacy Leases. The Sale Agreement was entered into against the
recommendation of KSV. As the disclosure of the terms of the Sale Agreement
would impact future efforts to sell the Pharmacies as a going concern, it has not been

attached to my affidavit.

39. As of November 30, 2019, the conditions under the Sale Agreement were not
waived. As such, the Debtors were unable to present a final and binding sale
agreement prior to the Termination Date. In light of this, and the Intervening Events

noted below, the Forbearance Agreement is at an end.

Purported Lease Termination

40.  Throughout the course of the RSP, | regularly followed up with Mr. Diena to
get updates on the RSP, his refinancing efforts and the Sale Agreement. As the
expiry date for the Forbearance Agreement was coming up, | met with Mr. Diena on
November 28, 2019. During that meeting, | was advised by Mr. Diena for the first
time that the landlord for Hawthorne Pharmacy had purportedly terminated its lease
(the “Hawthorne Lease”) on the basis that it was a month to month lease.

41. At all material times, ECN and KSV had understood that the Hawthorne Lease
was not a month to month lease, but that the term of the Hawthorne Lease had been
extended to December 2024 pursuant to a signed extension agreement provided to
ECN and KSV. A copy of the extension agreement for the Hawthorne Lease is
attached as Exhibit T.
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42. The Hawthorne Pharmacy provides significant profitability to the Pharmacies.

If its lease is at risk, the value of the Pharmacies may be significantly impacted.

43. On November 29, 2019, Mr. Diena subsequently provided me with a copy of
the termination letter dated September 25, 2019 (the “Purported Termination
Letter”) which stated that the lease would be terminated effective November 30,
2018. This was later extended to December 31, 2019. Copies of the Purported
Termination Letter and the subsequent extension letter dated October 22, 2019 are
attached as Exhibit S.

44, The fact that the Debtors did not disclose a material fact such as the
Purported Termination Letter to ECN or KSV for over two months is of serious
concern to ECN. This also further calls into question the reliability of any information
provided by the Debtors. The purported termination will definitely have a significant
adverse impact upon ECN’s ability to realize upon the ECN Security and its resulting
recovery. This is also concerning as the landlord on the Hawthorne Lease is also the
landlord for the Tecumseh Pharmacy and, while | am not aware of any purported
termination for that location, it is essential that KSV engage that landlord as soon as

it is appointed.

45. In subparagraph 6.2(e) of the Forbearance Agreement, the Respondents

covenanted that all Pharmacy Leases were current and not in default and that no
landlord had terminated any of the leases. Failing to advise ECN of the Purported

Termination Letter is a material breach of a covenant under the Forbearance
Agreement. This breach constitutes an Intervening Event under the Forbearance

Agreement.

46. | am of the view that a receiver should be appointed immediately (as
discussed further below) in order to take necessary steps to address the Purported

Termination Letter, failing which ECN's security interest will be adversely impacted.
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Modification to Sale Agreement

47.  During my meeting with Mr. Diena on November 28, 2019, | asked Mr. Diena
what impact the Purported Termination Letter would have on the Sale Agreement.
Mr. Diena advised me that, in fact, the transaction had actually evolved into a "new
deal" which contemplated that the Rando Companies and the Proposed Purchaser
would open four new pharmacies in lieu of the existing purchase transaction. In that
regard, he proposed that ECN could be granted security over these new pharmacies

and he would make regular payments on the three unmatured Promissory Notes.

48. At no time prior to this had Mr. Diena ever advised me that the Sale
Agreement had been reformulated. Further, | have never been provided with a copy
of an amended sale agreement nor has ECN ever expressed a desire to finance a

pharmacy business with four new start-up pharmacies.

49. As with the Purported Termination Letter, this is a material change made
without any consultation with ECN or KSV. That such a change would have been
negotiated without any prior warning to ECN is quite alarming and leaves ECN with
no faith in Mr. Diena and the Debtors. As a result, ECN sees no choice but to seek

the appointment of a Receiver as discussed further below.

Other Defaults

50. In addition to this, the Respondents have also failed to comply with certain

terms of the Forbearance Agreement. These include:

(a) failing to provide confirmation that insurance in respect to each of the

Pharmacies remains in full force and effect (3.2(b);

(b  failing to make payments in the amount of $10,000 that were to have
been paid on October 17, 2019 and November 17, 2018 (5.2(b)); and

{c) failing to pay all of ECN’s outstanding legal fees (5.2(c)).
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51. All of these defaults constitute Intervening Events under the Forbearance

Agreement and, therefore, distinct alternative bases for termination.

No Further Extensions

52. The outside date under the Forbearance Agreement was November 30, 2019.
At all times, ECN has made it clear that it would not agree to extend the Forbearance
Period beyond that date. By letter dated October 30, 2019 and by emails dated
November 20, 2019 and November 27, 2018, ECN advised Mr. Diena and Mr.
Stanleigh on behalf of the Respondents that it will not agree to any further extensions
under the Forbearance Agreement. Copies of the letter dated October 30, 2019 and
the emails dated November 20 and 27, 2019 to Mr. Diena and Mr. Stanleigh are
attached as Exhibit U.

Amount Owing to ECN

53. As of November 30, 2019, ECN is currently owed the sum of $4,125,562.80.
A summary of the amounted owed to ECN in respect to the Promissory Notes is
attached as Exhibit V.

ECN’s Concerns and Need for a Receiver

54. In light of the various defaults, and, in particular, ECN’s serious concerns over
the Debtors’ lack of timely disclosure of the Purported Termination Letter and the
apparent modifications to the Sale Agreement and the resulting negative impact on
ECN'’s realization under the ECN Security, ECN has determined that it has no choice
but to seek the appointment of a court-appointed receiver pursuant to the Consent
Receivership Order in respect to the Respondents in order to realize upon its
security. ECN has lost faith in the Debtors and is of the view that the appointment of
a receiver is absolutely necessary and urgent in light of the circumstances noted in

43476462.4




g

my affidavit, including the possible risk to the lease for one of the more important

Pharmacy locations.

55. To that end, ECN respectfully submits that KSV be appointed as a receiver
over the assets, property and inventory of the Respondents pursuant to the ECN
Security in order to permit ECN to enforce its security interests. KSV has been
involved with the Rando Companies and the business for several months and can
begin to immediately re-engage the parties who participated in the first RSP. This will
potentially save significant time and cost related to the realization of these assets.
Further, and critically, the Rando Companies have consented to the appointment of
KSV as a court-appointed receiver through the Forbearance Agreement and KSV's
engagement letter. It is imperative that KSV be appointed to determine whether a
sale with one of the previous parties can be culminated in short order and to engage
with the landlord on the Hawthorne Lease (who is also the landiord on the Tecumseh
Pharmacy) to preserve as much value as possible. If a transaction with one of the
prior parties cannot be readily achieved, | support the proposed sale process that is

set out in KSV's pre-filing report.

56. | believe that the appointment of a court-appointed receiver pursuant to the
BIA is necessary for the protection of the Respondents’ estate for the benefit of all of
its creditors. | further believe that it is just and convenient that KSV be appointed as a

receiver pursuant to the Courts of Justice Act.

57. Accordingly, ECN seeks to appoint KSV as receiver of the assets, property
and undertaking of the Respondents in order to preserve the business of the
Pharmacies, take possession of their respective books and records and determine
possible recovery options, including the possibility of continuing the RSP in order to
sell the Pharmacies as a going concern. This, in my view, will be the best way to

maximize realization.

58. K8V is a licensed insolvency trustee and has consented to being appointed as

a receiver, without security, of all assets, property and undertaking of the
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GUARANTEE

TP Canada Trust Tower, 161 Bay Street, Suite 4600, PO Box 621, Toronto, ON M5J 251
Phone: (416)-386-1067 Fax: (888)-772-8129

For value received the undersigned GRACE DIENA (the “Guarantor") hereby guarantees to ELEMENT FINANCIAL CORPORATION
{“Element”) payment, forthwith after demand made therefore as hereinafter provided, of all indebtedness and lability (past, present
and future, direct or indirect, absolute or contingent, matured or not) of 2345760 ONTARIO INC. as (“the Obligor) to Element whether
arising from the agreement or dealings between Element and the Obligor or from agreement or dealings between Element and any third
party by which the Obliger now is or hereafter may become indebted or liable to Element or however otherwise arising and whether the
Obligor be bound alone or with another or others and whether as principal or surety or guarantor, and the Guarantor further agrees that:

1.

10.

11.

if mare than one Guarantor executes this instrument the provisions hereof shall be read with all grammatical changes thereby
rendered necessary and each reference to the Guarantor shall inciude the undersigned and each and every one of them severally
and this guarantee and all covenants and agreements herein contained shall be deemed to be joint and several.

Element may increase, reduce, discontinue or otherwise vary the Obliger's credit, grant time, renewals, extension, releases and
discharges to, take and give up security {which may include other guarantees), and otherwise deal with the Obligor or others or
from the sale or other disposal of security upon such part of the Obligor’s liability as Etement may think best, without prejudice to
or in any way limiting or tessening the liability of the Guarantor under this guarantee, The Guarantor’s obligation to pay under this
guarantee shall not be limited or reduced as a result of the termination, invatidity or unenforceability of any right of Element
against the Obligor or any other party (including other guarantors) for any cause whatsoever,

This guarantee shall be continuing security for payment by the Obligor to Element of all the indebtedness and liability aforesaid.

Element shall not be bound to exhaust its recourse against the Obligor or other parties or the securities that it may hold before
being entitled to payment from the Guarantor under this guarantee.

Any toss of or in respect of security received by Element from the Obligor or others, whether occasioned through the fautt of
Element or otherwise, shall not discharge or limit the lability of the Guarantor under this guarantee.

Any change or changes in the name of the Obligor, or, if the Obligor is a partnership, any change or changes in the membership of
the Obligor's firm by death or by the retirement of one or more of the partners or by the introduction of ane or more new
partners or otherwise, shall not affect or in any way limit or lessen the liabitity of the Guarantar under this guarantee and this
guarantee shatl extend to the person, firm or corporation acquiring or from time to time carrying on the business of the Obligor.

All monies, advances, renewals and credits borrowed or obtained from Element shall be deemed to form part of the indebtedness
and liabilities hereby guaranteed, notwithstanding any incapacity, disability, limitation of status or lack of power of the Obtigor or
the directors, partners or agents thereof, or that the Obligor may not be a legal entity, or any defect in the borrowing or
obtaining of such money, advances, renewats or credits; and any amount which may not be recoverable from the Guarantor on the
footing of a guarantee shall be recoverable from the Guarantor as principal debtor in respect thereof and it shall be paid to
Element after demand thereof by Element.

Any account settled or stated by or between Element and the Obligor shall be accepted by the Guarantor as conclusive evidence
that the balance or amount thereby appearing due by the Obligor to Element is in fact so due.

The Guarantor agrees not to assert any right of contribution against any other guaranter until the Obligor’s indebtedness and
liabitities have been paid in full. If Element should receive from the Guarantor a payment in full or on account of the
indebtedness or liability under this guarantee, all rights of subrogation arising therefrom shall be postponed and the Guarantor
shall not be entitled to claim repayment against the Obligor or the Obligor's estate until Element’s claims against the Obligor
have been paid in full; and in the case of liquidation, winding up or bankruptcy of the Obligor (whether voluntary or compulsory)
or in the event that the Obligor shall make a bulk sale of any of the Obliger’s assets within the bulk transfer provisions of any
applicable legislation, or shall make any compromise with creditors or scheme of arrangement, Element shall have the right to
rank for its full claim and receive dividends or other payments in respect thereof until its claim has been paid in full and the
Guarantor shall continue to be lable, up to the amount guaranteed, less any payments made by the Guarantor, for any balance
which may be owing to Element by the Obligor.

Any notice or demand which Element may wish to give may be served on the Guarantor either personally on the Guarantor or the
Guarantor’s legal personal representative or, in the case of a corporation, on any officer or director of the corporation, or by
sending the same by registered mail in an envelope addressed to the last known address of the Guarantor to be served as it
appears on Element's records and the notice se sent shall be deemed to be received on the second business day following that on
which it is mailed.

As security for the performance of the Guarantor’s covenants herein and the payment of the present and future debts and
liabilities of the Obligor to Element, the Guarantor hereby grants to Element a security interest in all debts and liabilities, present
and future, of the Obligor to the Guarantor, all of which are hereby assigned by the Guarantor to Element and postponed to the
present and future debts and liabilities of the Obligor to Element. Any monies or other proceeds received by the Guarantor in
respect of such debts and tiabilities shall be received in trust for and forthwith paid over to Element, in whale, without in any way
limiting or lessening the liability of the Guarantor hereunder. Notwithstanding anything to the contrary herein, the assignment
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i2.

15,

16.

7.

and postponement contained in this paragraph 11 are intended to be and are independent of the remainder of this guarantee and
may, at the option of Element, be severed therefrom. The Guarantor hereby acknowtedges receiving a copy of this guarantee and
waives all rights to receive {rom Element a copy of any financing statement, financing change statement or verification statement
filed or issued at any time in respect of this agreement.

The Guarantor shall be currently liable under this guarantee at any time for the full amount of the debts and liabilities of the
Obligor to Element then outstanding, provided that the Guarantor shall not be in default under or in breach of this guarantee
unless and until Element has made demand upon the Guarantor hereunder and the Guarantor has failed to pay the amount
demanded or otherwise failed to comply with such demand forthwith following receipt (or deemed receipt) of such demand. In
the case of default Element may maintain an action upon this guarantee whether or not the Obligor is joined therein or separate
action is brought against the Obligor or judgment obtained against the Guarantor. Element’s rights are cumulative ang shall not
be exhausted by the exercise of any number of successive actions until and unless all indebtedness and liability guaranteed has
been paid and each of the Guarantor's obiigations under the guarantee has been fully performed.

The Guarantor shall pay to Element on demand (in addition to all debts and liabilities of the Obligor hereby guaranteed) all costs,
charges and expenses (including without limitation, lawyer’s fees as between soliciter and his own client on a full indemnity basis)
incurred by Element for the preparation, execution and perfection and enforcement of this guarantee and of any securities
collateral thereto, together with interest thereon, both before and after demand, default and judgment, calculated from the
date of payment by Element of each such cast, ¢harge and expense until payment by the Guarantor hereunder, at a rate equal to
3% above the rate published by The Bank of Nova Scotia from time to time as The Bank of Nova Scotia's prime lending rate. A
statement signed by an officer of Element confirmed as The Bank of Nova Scotia's prime lending rate at any time or times shatl be
conclusive evidence thereof for all purposes under this guarantee.

This instrument is in addition and without prejudice to any other securities of any kind including any other guarantees, whether or
not in the same form as this instrument, now or hereafter hetd by Element, Without limiting the generality of the forepoing, all
limits and evidence of the liability pursuant to any guarantee now aor hereafter held by Element shall be cumulative,

There are no representations, warranties, collateral agreement or conditions with respect to this guarantee or affecting the
Guarantor’s liability hereunder other than as contained herein. Without restricting the generality of the foregoing, this guarantee
shall be operative ang binding upon every signatory hereto notwithstanding the non-execution hereof of any other proposed or
intended signatory or signatories.

This instrument shall be construed in accordance with the laws of the province of residence of the Guarantor, and the Guarantor
agrees that any legal suit, action or proceedings arsing out of or relating to this instrument may be instituted in the course of
such province or territory and the Guarantor hereby accepts and irrevocably submits to the jurisdiction of the said courts and
acknowledges their competence and agrees to be bound by any judgment thereof, provided that nothing herein shall limit
Element’s right to bring proceedings against the Guarantor elsewhere,

Guarantor and the heirs, executors, administratorgfand successors of the Guarghtor.

This instrument shall extend to and enure to t:e/b?iefit of the successor's and,assigns of Element and shall be binding upon the
Mogch,

Given under seal at, TOXONTO _ this 3 day of FeprGary, 2013,

Guarantor: GRACE DIENA

Witness Signature: X 7 .

Witness Name: X EZ‘-J-Q’TT" Emﬁ/
X
X

Addraess:

Phone:

x{:}:{\/\—’ ,

/

?3,:2 @Qtaﬂ.{,—%aub. .

L. RIT. S0Pk
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Phone: (905)-366-2142 Toll Free: (866)-797-8489 Fax: (866)—797 -8488

For value received the undersigned GRACE DIENA- {the “Guarantor") hereby guarantees to ELEMENT FINANCIAL INC (“Etement")
payment, forthwith after demand made therefore as hereinafter provided, of all indebtedness and tiability (past, present and future,
direct ar indirect, absolute or contingent, matured or not}-of 2345760 Ontario Inc. as- {“the Obhgor} to Element whether arising from the
agresment or dealmgs between Element and the Obtigor or from ‘agreement or dealings between Element and any third. party by which
the Obligor now is or hereafter may. become indebted or liable to Element or however otherwise arising and whether the Obtigor be
bound alone-or with another or others and whether as principal of surety or guarantor, and the Guarantor furttier agrees that:

1. if mare than one Guarantor ‘executes this instrument the provisions hereof shall be read with all drammatical changes thereby
rendéred necessafy and-each reference’ to the Guarantor shall include the undersigned and each and every ane of them severally
and this guarantee and all covenants.and agreemeénts herein contained shall be deemed to be joint and several.

2, Etement may increase, reduce, discontinue or otherwise vary the Obligor's credit, grant time, renewals, extension, releases and
discharges to; take and give up security {Which may include other guarantees), and otherwise deal with the Obligor or others or
from the sale.or other disposal of security upon such part of the Qbligor’s liabitity as Element may think best, without prejudice to
or in any way limiting of lessening the Liability of the Guarantor under this guarantee. The Guarantor's obligation to pay under this
guarantee-shail not be Umited or reduced as a result of the termination, invalidity or unenforceability of any Fight of Element
against the Obligor or any other party {including other guarantors) for any cause whatsoever.

3. This guarantee shall be continting security for payment by the Obligor to Element of ail the ndebtedness and liability aforesaid.

4, Element shall ‘not be bound to exhaust its recourse against the Obligor or other parties or the securities that it may hold before
being entitled to payment from the Guargnitor under this guarantee.

5. Any loss of or in respect of security received by Flement from the Obligor or others, whether occasioned through the fault of
Elemnent or otherwise, shalt not discharge or limit the liability of the Guarantor under this guarantee.

8. Any change or changes in the name of the Obligor, or, if the Obligor is a partnership, any change or changes in the.membership of
the Obligor’s firm by death or by the retirement of one or more of the partners or by the introduction of one or more new
partners or otherwise, shall not affect or in any way limit or lessen the tiability of the Guarantor under this guarantee and.this
guarantee shall extend to the person, firm or'corporation acquiring or from time to time carrying on the business of the Obligor.

7. Alt monies, advances, renewals and credits borrowed or obtained from Element shall be deemed to form part of the indebtedness
and liabifities hereby guaranteed, notwithstanding any incapacity, disability, Hmitation of status or lack of power of the Obligor or
the directors, parthers or agents thereof, or that the Obligor may not be a legal entity, or any defect in the borrowing or
abtaining of such meney, advances, renewals or credits; and any amount which may not be recoverable from the Guarantor on the
footing of a guarantee shall be recoverable from thé Guarantor as principal debtor in-respect theréof and it shall be paid to
Element after demand theredf by Element.

8. Any account settled-or stated by or between Element and the Obligor shall be accepted by the Guarantor as conclusive evidence
that the balance or amount thereby appearing due by the Obligor to Element is In fact so due.

9. The Guarantor agrees not-to assert any right of contribution against any other guarantor until the Obligor’s indebtedness and
tizbilities have been paid in full, i Element. should receive from the Guarantor a payment In full or on account of the
indebtedness or liability under this guarantee, all rights of subrogation arising therefrom shall be postponed and the Guarantor
shall not be entitled to claim repayment against the Obligor or the Obligor’s estate untit Element’s claims against the Obligor
have been paid in full; and in the case of liquidation, winding up or bankruptcy of the Obligor (whether voluntary or compulsory)
or-in the event that the Obtigor shall make a bulk sale of any of the Obligor's assets within the bulk transfer provisions of any

- applicable legistation, or shall make any compromise with creditors or scheme of arrangement, Element shall have the right to
rank for its full claim and receive dividends or other payments in respect thereof until its claim has been paid in full and the
Guarantor shail continue to be liable, up to the amount guaranteed, less any payments made by the Guarantor, for any balance
which may be owing to Elément by the Cbligor,

10.  Any notice or.demand which Element may wish to give may be served on the Guarantor either personally on the Guarantor or the
Guarantor’s {egal personal representative or, in the case of a corporation, on any officer or director of the corporation, or by
sending the same by registered mait in an envelope addressed to the last known address of the Guarantor fo be served as it
appears on Element’s records and the notice so sent shall be deemed to be received on the second business day following that on

which it is mailed.

11. As security for the performance of the Guarantor's covenants herein and the payment of the present and future debts and
tiabilities of the Obligor to Element, the’ Guarantor hereby grants to Element a security interest in all debts and tabilities, present
and future, of the Obligor to the Guarantor, all of which.are hereby assigned by the Guarantor to Element and postponed to the
present and future debts and liabilities of the Obtigor to Element. Any monies or other procéeds received by the Guarantor in
respect of such debts and. Habilities shall be received in trust for and forthwith paid over to Element, in whole, without in any way
{imiting or lessening the lLability of the Guarantor hereunder. Notwithstanding anything to the contrary herein, the assignment
and postponement containéd in this paragraph 11 are intended to be and are independent of the remainder of this guarantee and
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For value received the undersigned GRACE DIENA (the “Guarantor”) hereby guarantees to ELEMENT FINANCIAL INC (“-E'iement”) payment,
forthwith after demand made therefore as hereinafter provided, of all indebtedness and Uability {past, present and future, direct or
indirect, absolute or contingent, matured or not) of 2345760 Ontario Inc. as (“the Obligor) to Element whether arising from the agreement
or dealings between Element and the Obligor or from agreement or dealings between Element and any third party by which the Obligor
now is or hereafter may become indebted or liable to Element or however otherwise arising and whether the Obligor be bound alone or
with another or others and whether as principat or surety or guarantor, and the Guarantor further agrees that:

1.

9.

10.

11.

If more than one Guarantor executes this instrument the provisions hereof shall be read with all grammatical changes thereby
rendered necessary and each reference to the Guarantor shall include the undersigned and each and every one of them severally
and this guarantee and all covenants and agreements herein contained shall be deemed 10 be joint and several.

Element may increase, reduce, discontinue or atherwise vary the Obligor’s credit, grant time, renewals, extension, releases and
discharges to, take and give up security {which may include other guarantees), and otherwise deal with the Obligor or others or
from the sale or ather disposat of security upon such part of the Obligor’s Uability as Element may think best, without prejudice to
or in any way limiting or lessening the liability of the Guarantor under this guarantee. The Guarantor’s obligation to pay under this
guarantee shall not be timited or reduced as a result of the termination, invalidity or unenforceability of any right of Element against
the Obtligor or any other party (including other guarantors) for any cause whatsoever.

This guarantee shall be continuing security for payment by the Obligor to Element of all the indebtedness and liability aforesaid.

Element shall not be bound to exhaust its recourse against the Obligor or other parties or the securities that it may hold before
being entitled to payment from the Guarantor under this guarantee.

Any toss of or in respect of security received by Element from the Cbligor or others, whether occasioned through the fault of Element
or otherwise, shall not discharge or limit the Hability of the Guarantor under this guarantee.

Any change or changes in the name of the Obligor, or, if the Obliger is a partnership, any change or changes in the membership of
the Obtigor’s firm by death or by the retirement of one or more of the partners or by the introduction of one or more new partners
or otherwise, shall not affect or in any way limit or tessen the tiability of the Guarantor under this guarantee and this guarantee
shall extend to the person, firm or corporation acquiring or from time to time carrying on the business of the Obligor.

Alt monies, advances, rerewals and credits borrowed or abtained from Element shail be deemed to form part of the indebtedness
and liabilities hereby guaranteed, notwithstanding any incapacity, disability, limitation of status or lack of power of the Obligor or
the directors, partners or agents thereof, or that the Obligor may not be a legat entity, or any defect in the borrowing or obtaining
of such money, advances, renewals or credits; and any amount which may not be recoverable from the Guarantor on the footing of
a guarantee shall be recoverable from the Guarantor as principal debtor in respect thereof and it shall be paid to Element after
demand thereof by Element.

Any account settled or stated by or between Element and the Obligor shall be accepted by the Guarantor as conclusive evidence
that the balance or amount thereby appearing due by the Obligor to Element is in fact so due.

The Guarantor agrees not to assert any right of contribution against any other guarantor until the Obligor’s indebtedness and
tiabitities have been paid in full, If Element should receive from the Guarantor a payment in full or on account of the indebtedness
or Hability under this guarantee, all rights of subrogation arising therefrom shall be postponed and the Guarantor shall not be
entitled to claim repayment against the Obligor or the Obliger’s estate until Element’s claims against the Obligor have been paid in
full; and in the case of liquidation, winding up ar bankruptcy of the Obligor {whether voluntary or compulsory) or in the event that
the Obtigor shall make a butk sale of any of the Obtigor’s assets within the butk transfer provisions of any applicable legistation, or
shall make any compromise with creditors or scheme of arrangement, Element shall have the right to rank for its full claim and
receive dividends or other payments in respect thereof until its claim has been paid in full and the Guarantor shall continue to be
tiable, up to the amount guaranteed, less any payments made by the Guarantor, for any balance which may be owing to Element
by the Obligor.

Any notice or demand which Element may wish to give may be served on the Guarantor either personally on the Guarantor or the
Guarantor’s legal personal representative or, in the case of a corporation, on any officer or director of the corporation, or by sending
the same by registered mail in an envelope addressed to the last known address of the Guarantor to be served as it appears on
Element’s records and the notice 50 sent shall be deemed to be received on the second business day following that on which it is
mailed.

As security for the performasice of the Guarantor’s covenants herein and the payment of the present and future debts and liabitities
of the Qbligor to Element, the Guarantor hereby grants to Element a security interest in all debts and liabilities, present and future,
of the Obligor to the Guarantor, all of which are hereby assigned by the Guarantor to Element and postponed to the present and
future debts and Habitities of the Obligor to Element. Any monies or other proceeds received by the Guarantor in respect of such
debts and Uabilities shall be received in trust for and forthwith paid over to Element, in whole, without in any way Umiting or
lessening the Uability of the Guarantor hereunder. Notwithstanding anything to the contrary herein, the assignment and
postponement contained in this paragraph 11 are intended to be and are independent of the remainder of this guarantee and may,
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at the option of Element, be severed therefrom, The Guarantor hereby acknowledges receiving a copy of this guarantee and walves
all rights to receive from Element a copy of any financing statement, financing change statement or verification statement filed or
issued at any time in respect of this agreement.

12,  The Guarantor shall be currently liabie under this guarantee at any time for the full amount of the debts and Habilities of the Obtigor
to Element then outstanding, provided that the Guarantor shall not be in default under or in breach of this guarantee unless and
untit Element has made demand upon the Guarantor hereunder and the Guarantor has failed to pay the amount demanded or
atherwise failed to comply with such demand farthwith following receipt (or deemed receipt) of such demand. In the case of default
Element may maintain an action upon this guarantee whether or not the Obligor is joined therein or separate action is brought
against the Obligor or judgment obtained against the Guarantor. Element’s rights are cumulative and shall not be exhausted by the
exercise of any number of successive actions until and unless all indebtedness and Uability guaranteed has been paid and each of
the Guarantor’s obligations under the guarantee has been fully performed.

13.  The Guarantor shall pay to Element on demand {in addition to all debts and Gabilities of the Obligor hereby guaranteed) all costs,
charges and expenses (including without limitation, tawyer’s fees as between solicitor and his own client on a full inderanity basis)
incurred by Element for the preparation, execution and perfection and enforcement of this guarantee and of any securities coltaterat
thereto, together with interest thereon, both before and after demand, default and judgment, calculated from the date of payment
by Element of each such cost, charge and expense until payment by the Guarantor hereunder, at a rate equal to 3% above the rate
published by The Bank of Nova Scotia from time to time as The Bank of Nova Scotia’s prime lending rate, A statement signed by an
officer of Element confirmed as The Bank of Nova Scotia’s prime lending rate at any time or times shall be conclusive evidence
thereof for all purposes under this guarantee.

14. This instrument is in addition and without prejudice to any other securities of any kind including any other guarantees, whether or
not in the same form as this instrument, now or hereafter held by Element. Without timiting the generality of the foregoing, all
timits and evidence of the liability pursuant to any guarantee now or hereafter held by Element shall be cumulative.

15.  There are no representations, warranties, collateral agreement or conditions with respect to this guarantee or affecting the
Guarantor’s liability hereunder other than as contained herein. Without restricting the generality of the foregoing, this guarantee
shall be operative and binding upon every signatory heréto notwithstanding the non-execution hereof of any other proposed or
intended signatory or signatories.

16.  This instrument shall be construed in accordance with the laws of the province of residence of the Guarantor, and the Guarantor
agrees that any legal suit, action or proceedings arising out of or relating to this instrument may be instituted in the course of such
province or territory and the Guarantor hereby accepts and irrevocably submits to the jurisdiction of the said courts and
acknowledges their competence and agrees to be bound by any judgment thereof, provided that nothing herein shall timit Element’s
right to bring proceedings against the Guarantor elsewhere,

17.  This instrument shall extend to and enure to the benefit of the successor’s and assigns of Element and shall be binding upon the
Guarantor and the heirs, executors, administrators and successors of the Guarantor.

Given under seal at_~Setom¥D QOedasto_this38ay of February, 2016.

Guarantor: GRACE DIENA

N

\ s

Witness Signature: X
Witness Name: X
Jerome H. Stanleigh
Address: X Barrister and Solicitor
. 5255 Yonge Street, Suite 800
X Toronto, ON M2N 6P4
Phone:
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4 Robert Speck Parkway, Suite 900, Mississauga, Ontario, L4Z 151
Phone: {905)-366-2142 Toll Free: (866)-797-8489 Fax: (866)-797-8488

For value received the undersigned GRACE DIENA {the “Guarantor”) hereby guarantees to ELEMENT FINANCIAL INC (“Etement".i payment,
forthwith after demand made therefore as hereinafter provided, of all indebtedness and liability (past, present and future, direct or
indirect, absotute or contingent, matured or not) of 2345760 Ontaric Inc. as {“the Obligor) to Element whether arising from the agreement
or dealings between Element and the Obligor or from agreement or dealings between Element and any third party by which the Obligor
now is or hereafter may become indebted or liable to Element or however otherwise arising and whether the Obligor be bound alone or
with another or others and whether as principal or surety or guarantor, and the Guarantor further agrees that:

1. If more than one Guarantor executes this instrument the provisions hereof shall be read with all grammatical changes thereby
rendered necessary and each reference to the Guarantor shall include the undersigned and each and every one of them severally
and this guarantee and all covenants and agreements herein contained shall be deemed to be joint and several.

2. Element may increase, reduce, discontinue or otherwise vary the Obligor’s credit, grant time, renewals, extension, reteases and
discharges to, take and give up security {which may include other guarantees), and ctherwise deal with the Obligor or others or
from the sale or other disposat of security upon such part of the Obligor’s Hability as Element may think best, without prejudice to
or in any way limiting or lessening the liability of the Guarantor under this guarantee, The Guarantor's abligation to pay under this
guarantee shall not be limited or reduced as a result of the termination, invatidity or unenforceability of any right of Element against
the Obligor or any other party {including other guarantors) for any cause whatsoever.

3. This guarantee shall be continuing security for payment by the Obligor to Element of all the indebtedness and liability aforesaid.

4, Element shall not be bound to exhaust its recourse against the Obligor or other parties or the securities that it may hold before
being entitled to payment from the Guarantor under this guarantee.

5. Any loss of or in respect of security received by Element from the Obligor or others, whether occasioned through the fault of Element
or otherwise, shall not discharge or timit the liability of the Guarantor under this guarantee.

6. Any change or changes in the name of the Obligor, or, if the Obligor is a partnership, any change or changes in the membership of
the Obligor's firm by death or by the retirement of one or more of the partners or by the introduction of one or more new partners
or otherwise, shall not affect or in any way limit or lessen the liability of the Guarantor under this guarantee and this guarantee
shall extend to the person, firm or corporation acquiring or from time to time carrying on the business of the Obtigor.

7. Alt monies, advances, renewals and credits borrowed or obtained from Element shall be deemed to form part of the indebtedness
and liabilities hereby guaranteed, notwithstanding any incapacity, disability, limitation of status or lack of pawer of the Obligor or
the directors, partners or agents thereof, or that the Obligor may not be a legal entity, or any defect in the borrowing or obtaining
of such maoney, advances, renewals or credits; and any amount which may not be recaverable from the Guarantor on the footing of
a guarantee shall be recoverable from the Guarantor as principal debtor in respect thereof and it shall be paid to Element after
demand thereof by Element.

8. Any account settled or stated by or between Element and the Obligor shall be accepted by the Guarantor as conclusive evidence
that the balance or amount thereby appearing due by the Qbligor to Element is in fact so due.

9. The Guarantor agrees not to assert any right of contribution against any other guarantor until the Obligor’s indebtedness and
[Habilities have been paid in full, if Element should receive from the Guarantor a payment in full or on account of the indebtedness
or liability under this guarantee, all rights of subrogation arising therefram shall be postponed and the Guarantor shall not be
entitled to claim repayment against the Obligor or the Obligor’s estate until Element’s claims against the Obligor have been paid in
full; and in the case of liquidation, winding up or bankruptcy of the Obligor (whether voluntary or compulsory) or in the event that
the Obligor shall make a butk sale of any of the Obligor’s assets within the bulk transfer provisions of any applicable legistation, or
shall make any compromise with creditors or scheme of arrangement, Element shall have the right to rank for its full claim and
receive dividends or other payments in respect thereof until its claim has been paid in full and the Guarantor shall continue to be
tiable, up to the amount guaranteed, less any payments made by the Guarantor, for any balance which may be owing to Element
by the Obligor.

10.  Any notice or demand which Element may wish to give may be served on the Guarantor either personally on the Guarantor or the
" Guarantor’s legal personal representative or, in the case of a carporation, on any officer or director of the corparation, or by sending
the same by registered mail in an envelope addressed to the last known address of the Guarantor to be served as it appears on
Flement's records and the notice so sent shall be deemed to be received on the second business day following that on which it is
mailed.

11. As security for the performance of the Guarantor’s covenants herein and the payment of the present and future debts and liabilities
of the Obligor to Element, the Guarantor hereby grants to Element a security interest in all debts and liabilities, present and future,
of the Obligor to the Guarantor, all of which are hereby assigned by the Guarantor to Element and postponed to the present and
future debts and liabilities of the Obligor to Element. Any monies or ather proceeds received by the Guarantor in respect of such
debts and labilities shall be received in trust for and forthwith paid over to Element, in whole, withott in any way limiting or
lessening the tiability of the Guarantor hereunder. Notwithstanding anything to the contrary herein, the assignment and
postponement contained in this paragraph 11 are intended to be and are independent of the remainder of this guarantee and may,
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12.

13,

14.

15,

16.

17.

at the option of Flement, be severed therefrom. The Guarantor hereby acknowledges receiving a copy of this guarantee and waives
all rights to receive from Element a copy of any financing statement, financing change statement or verification statement filed or
issued at any time in respect of this agreement.

The Guarantor shall be currently liable under this guarantee at any time for the full amount of the debts and liabilities of the Obligor
to Element then outstanding, provided that the Guarantor shall not be in default under or in breach of this guarantee uniess and
until Element has made demand upon the Guarantor hereunder and the Guarantor has failed to pay the amount demanded or
otherwise failed to comply with such demand forthwith following receipt (or deemed receipt) of such demand. In the case of default
Element may maintain an action upon this guarantee whether or not the Obligor is joined therein or separate action is brought
against the Obligor or judgment obtained against the Guarantor. Element’s rights are cumulative and shall not be exhausted by the
exercise of any number of successive actions until and untess all indebtedness and liability guaranteed has been paid and each of
the Guarantor's obligations under the guarantee has been fully performed.

The Guarantor shall pay to Element on demand (in addition to all debts and liabilities of the Obligor hereby guaranteed) all costs,
charges and expenses (including without limitation, lawyer’s fees as between solicitor and his own client on a full indemnity basis)
incurred by Element for the preparation, execution and perfection and enforcement of this guarantee and of any securities collateral
thereto, together with interest thereon, both before and after demand, default and judgment, calcutated from the date of payment
by Element of each such cost, charge and expense until payment by the Guarantor hereunder, at a rate equal to 3% above the rate
published by The Bank of Nova Scotia from time to time as The Bank of Nova Scotia’s prime lending rate. A statement signed by an
officer of Element confirmed as The Bank of Nova Scotia’s prime lending rate at any time or times shall be conclusive evidence
thereof for all purposes under this guarantee,

This instrument is in addition and without prejudice to any other securities of any kind including any other guarantees, whether or
not in the same form as this instrument, now or hereafter held by Element. Without limiting the generality of the foregoing, all
limits and evidence of the liability pursuant to any guarantee now or hereafter held by Element shall be cumulative.

There are no representations, warranties, collateral agreement or conditions with respect to this guarantee or affecting the
Guarantor’s liability hereunder other than as contained herein. Without restricting the generality of the foregoing, this guarantee
shall be aperative and binding upon every signatory hereto notwithstanding the non-execution hereof of any other proposed or
intended signatory ar signatories.

This instrument shall be construed in accordance with the laws of the province of residence of the Guarantor, and the Guarantor
agrees that any legal suit, action or proceedings arising out of or relating to this instrument may be instituted in the course of such
province or territory and the Guarantor hereby accepts and irrevocably submits to the jurisdiction of the said courts and
acknowledges their competence and agrees to be bound by any judgment thereof, provided that nothing herein shall limit Element’s
right to bring proceedings against the Guarantor elsewhere.

This instrument shall extend to and enure t0 the benefit of the successor's and assigns of Element and shall be binding upon the
Guarantor and the heirs, executors, administrators and successors of the Guarantor.

Given under seal at m. %Exg_«this K day of September, 2016.

Guarantor: GRACE DIENA

x_ &~

Witness Signature: X 'A
Witness Name: X
e er and Solicitor
Address: 3255 Yon :
Toronto, ON M2N 6P4
Phone: X H \(a “o\ 2N - © NEOA
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12,

13.

14,

15.

16.

17.

The Guarantor shall be currently liable under this guarantee at any time for the full amount of the debts and liabilities of the Obligor
to ECN then outstanding, provided that the Guarantor shall not be in default under or in breach of this guarantee unless and untit
ECN has made demand upon the Guarantor hereunder and the Guarantor has failed to pay the amount demanded or otherwise fajled
to comply with such demand forthwith following receipt {or deemed receipt) of such demand. in the case of default ECN may
maintain an action upon this guarantee whether or not the Obligor is joined therein or separate action is brought against the Obligor
or judgment obtained against the Guarantor. ECN’s rights are cumulative and shall not be exhausted by the exercise of any number
of successive actions until and unless all indebtedness and liability guaranteed has been paid and each of the Guarantor’s obligations
under the guarantee has been fully performed.

The Guarantor shall pay to ECN on demand (in addition to all debts and Habilities of the Obligor hereby guaranteed) all costs,
charges and expenses (including without limitation, lawyer's fees as between solicitor and his own client on a full indemnity basis)
incurred by ECN for the preparation, execution and perfection and enforcement of this guarantee and of any securities callateral
thereto, together with interest thereon, both before and after demand, default and judgment, calculated from the date of payment
by ECN of each such cost, charge and expense until payment by the Guarantor hereunder, at a rate equal o 3% above the rate
published by The Bank of Nova Scotia from time to time as The Bank of Nova Scotia’s prime tending rate. A statement signed by an
officer of ECN confirmed as The Bank of Nova Scotia’s prime lending rate at any time or times shall be conclusive evidence thereof
far all purposes under this guarantee.

This instrument is in addition and without prejudice to any other securities of any kind including any other guarantees, whether or
not in the same form as this instrument, now or hereafter held by ECN. Without limiting the generatity of the foregaing, atl limits
and evidence of the liability pursuant to any guarantee now or hereafter held by ECN shall be cumutative.

There are no representations, warranties, cotlateral agreement or conditions with respect to this guarantee or affecting the
Guarantor's liability hereunder other than as contained herein. Without restricting the generality of the foregoing, this guarantee
shall be operative and binding upon every signatory hereto notwithstanding the non-execution hereof of any other proposed or
intended signatory or signatories,

This instrument shall be construed in accordance with the laws of the pravince of residence of the Guarantor, and the Guarantor
agrees that any legal suit, action or proceedings arising out of or retating to this instrument may be instituted in the course of such
province or territory and the Guarantor hereby accepts and irrevocably submits to the jurisdiction of the said courts and
acknowtedges their competence and agrees to be bound by any judgment thereof, provided that nothing herein shall limit ECN's
right to bring proceedings against the Guarantor elsewhere.

This instrument shall extend to and enure to the benefit of the successor’s and assigns of ECN and shall be binding upon the
Guarantor and the heirs, executors, administrators and successors of the Guarantor.

/
Given under seal at / 0150"’{’ , OoT this¥7_ day of March, 2017.

Guarantor: GRACE DIENA

% M\/
Witness Signature: X A’LM‘ éde

e

Witness Name: X (’47/”’\’6 i (@’(i

Address: X ”#)O'O ~ %%Z /é’?%%éf 5-7

Phone:

X 4 J- 38 - Moo
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GENERAL SECURITY AGREEMENT

TD Canada Trust Tower, 161 Bay Street, Suite 4600, PO Box 621, Toronto, ON M54 251
Phone; (416)-386-1067 Fax: (888)-772-8129

THIS AGREEMENT made as of this __2.8 ____ day of February, 2013.

BY: Grace Diena an individual residing in Ontario (hereinafter called the “Debtor"”)

ADDRESS: 14 Northmount, Toronto, ON M3H 1N4

ISSUED IN FAVOUR OF: ELEMENT FINANCIAL CORPORATION (“ELEMENT”}

WHEREAS the Debtor has agreed to provide a guarantee of the obligations of 2345760 ONTARIO INC, to Element;

AND WHEREAS the Debtor has agreed to grant, as general and continuing security for the payment and performance of all
its obligations to Element, the security interest and assignment, mortgage and charge granted herein;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises and the covenants and agreements

here in contained the debtor agrees with Element as follows:

ARTICLE ONE - INTERPRETATION
1.01 Interpretation

1.

In this Agreement, unless something in the subject matter or context

is inconsistent therewith,

{a) “Agreement” means this General Security Agreement and all
schedules to this Agreement, in each case as they may be
amended or supplemented from time to time, and the terms
“this Agreement”, ‘“hereof”, “hereunder” and similar
expressions refer to this Agreement as a whole and not to any
particutar Article, Section or other portion hereof;

(b} “Collateral” has the meaning atiributed thereto in Section 2.01,
and any reference to “Collateral” shall be deemed a reference
1o “Collateral” or any part thereof;

e} “Obligations” mean alt obligations of the Deblor to ELEMENT
including, without limiting the generality of the foregoing, ail
detsts, liabilities, and indehtedness, present or future, direct or
indirect, absolute or contingent, matured or not, whenever and
howsoever incurred, in any currency at any time owing by the
Debtor to ELEMENT or remaining unpaid by the ODebtor to
ELEMENT and whether the same is from time to time reduced
and thereafter increased or entirely extinguished and thereafler
incurred again and whether arising from deatings between
ELEMENT and the Debtor or from other dealings or proceedings
by which ELEMENT may be or become in any manner whatscever
a creditor of the Debtor and wherever incurred and whether
incurred by the Debtor alone or with another or others and
whether as principal or surety, including all interest,
commissions, and other costs, charges and expenses;

{d}) “Receiver” means any of a receiver or receiver and manager
appointed by ELEMENT pursuant to this Agreement;

{e} “Guarantor” means any guarantor of the Obligations; and

() the terms “accession”, “chattel paper”, “documents of title",
"goods”, “instruments”, “intangibles”, "money”, “proceeds”
and “securities” whenever used herein shalt have the meaning
given to those terms in the Personal Property Security Act
{Qntario), as now enacted or as the same may from time to time
be amended, re-enacted or replaced.

The division of this Agreement into Articles and Sections and the

insertion of headings are for convenience or reference only and shall

nat affect the construction or interpretation of this Agreement.

Unless something in the subject matter of context is inconsistent

therewith, reference herein to Articles and Sections are to Articles

and Sections of this Agreement.

{n this Agreement words importing the singular number only shalt

include the plural and vice versa, words importing any gender shall

include all genders and words importing persons shall include
individuals, partnerships, associations, trusts, unincarporated
organizations and corporations.

ARTICLE TWO - GRANT OF SECURITY
2.0¢ Security

As general and cantinuing security for the payment and performance
of the Obligations, the Debtor hereby grants to ELEMENT a security
interest in the present and future undertaking and property, both real
and personal, and wherever located, of the Debtor {collectively, the
“Collateral”}, and as further general and continuing security for the

202

payment and performance of the Obligations, the Debtor hereby

assigns the Collateral to ELEMENT and mortgages and charges the

Coltateral as and by way of a fixed and specific mortgage and charge

to ELEMENT. Without limiting the generality of the foregoing, the

Collateral shall include all right, title and interest that the Debtor

now has or may hereafter have, be possessed of, or be entitled to in

all property of the following kinds:

{8}  Accounts receivable: all debts, accounts, claims and chooses in
action which are now or which may hereafter became due,
owing or acecruing due to the Debtor ({collectively, the
“Receivables”);

{b) Inventory: all inventory or whatever kind and wherever situate,
including, without limiting the generality of the foregoing, all
goods held for sale or tease or furnished ar to ke furnished under
contracts for service or used or consumed in the business of the
Debtor {coliectively, the “Inventory”);

{c} Equipment: alt machinery, equipment, fixtures, furniture,
plant, vehicles and other tangible personal property which is not
inventory {collectively, the “Equipment”);

{d) Chattel Paper: ali chattel paper;

{e} Documents of Title: alt warehouse recelpts, bills of lading and
ather documents of title, whether negotiable or not;

{f) Securities and Instruments: all shares, stock, warrants, bonds,
debentures, debenture stock and other securities and all
instruments;

(8} Intangibles: all intangibles not described in Section 2.01(a)
including, without limiting the generality of the foregoing, all
goodwill, patents, trademarks, copyrights and other intellectual
property;

(b)  Money: atl coins or bills or other medium of exchange adopted
for use as part of the currency of Canada or of any foreign
government;

iy Books, Records, Etc.: afl books, papers, accounts, invoices,
documents and other records in any farm evidencing or retating
to any of the property described in Sections 2.01(a) to (h)
inctusive, and all contracts, securities, instruments and other
rights and benefits in respect thereof {including without
{imitation, patient lists and records to the extent that the
Debtor is a medical practitioner or dentist);

{j} Substitutions, Etc.: all replacements of, substitutions for and
increases, additions and accessions to any of the property
described in Sections 2.01(a) to {i} inclusive;

(k} Proceeds: all praceeds to the property described in Sections
2.01{a} to (i) inclusive including, without limiting the generatity
of the foregoing, all personal property in any form or fixtures
derived directly or indirectly from any dealing with such
property or that indemnifies or compensates for the loss of or
damage to such property; and

(}  All property described in schedute(s) now or hereafter attached
hereto.

In addition, the Debtor hereby charges in faveur of ELEMENT, as and

by way of a floating charge, its undertaking and all property and

assets, real and personal, movable or immovable, of whatsoever
nature and kind, both present and future and every interest therein
which the Debtor now has or hereafter acquires {other than the
property and assets hereby effectively assigned or subjected to the
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2,03

2.04

specific mortgage and charge and subject to the exceptions

hereinafter containedy;

Notwithstanding anything hereinbefore contained, the security

interest, assignment, mortgage and charge granted hereby shall not

extend to, and the Collateral shall not include:

(a} any consumer goods;

{b) the last day of the term of any lease or any agreement for {ease
of real property now held or hereafter acquired by the Debtor,
but should ELEMENT enforce the said security interest,
assignment, mortgage and charge, the Oebtor shall stand
possessed of such last day and shall hold it in trust for ELEMENT
and shall assign the same as ELEMENT shall direct; or

(¢} any agreement, right, franchise, license or permit {the
“contractual rights”) to which the Debtor is 3 part or of which
the Debtor has the benefit, to the extent that the creation of
the security interest, assignment, mortgage and charge therein
would constitute a breach of the terms of oc permit any person
to terminate the contractual rights, but the Debtor shall hold s
interest therein in trust for ELEMENT and shall assign such
contractual rights to ELEMENT forthwith upon obtaining the
consent of the other party thereto or as directed by ELEMENT.
The Debtor agrees that it shall, upon the request of ELEMENT,
use all commercially reasonable efforts to obtain any consent
required to permit any contractual rights to be subjected to the
security interest, assighment, mortgage and charge granted
herehy.

Property in and title to any item of Colfateral supplied to the Debtor

by ELEMENT, or the acquisition of which has been financed by

ELEMENT, shall remain in ELEMENT until the full purchase price of

such item, together with interest, financing charges and other charges

in respect thereof from time to time in effect, shall have been paid in
full. Receipt by ELEMENT of any instrument of or endorsed by the

Debtor shall not constitute payment until ELEMENT receives in cash

the full amount thereof, Risk of toss of each item of Collateral

supplied by ELEMENT shall pass to the Debtor upon delivery thereof to
the Debtor.

ARTICLES THREE - GENERAL REPREESENTATIONS, WARRANMTIES AND

COVENANTS OF THE DEBTOR
3,01 Representations and Warranties

The Debtor hereby represents and warrants to ELEMENT that:

(a) the Debtor, if a corporation, is a corporation duly incorporated,
organized and subsisting under the laws of its jurisdiction of
incorparation; the Debtor bhas the power, corporate or
otherwise, to enter into this Agreement; this Agreement has
been duly authorized by all necessary action, corporate or
otherwise, on the part of the Debtor; this Agreement constitutes
a legal and valid agreement binding upon the Debtor
enforceable in accordance with its terms; the making and
petformance of this Agreement will not result in the breach of,
constitute a default under, contravene any provision of, or
result in the creation of, any lien, charge, security interest,
encumbrance or any other rights of others upon any property of
the Debtor pursbant to the astictes, by-laws or other constating
documents of the Debtor or any agreement, indenture or other
instrument to which the Debter is a party by or which the Debtor
or any of its property may be bound or affected;

{b) alt financial information provided by the Debtor to ELEMENT is
teue, correct and complete; all financial statements of the
Debtor have been prepared in accordance with Canadian
generally accepted accounting principles consistently applied;
there has been no material adverse change in the Debtor’s
financial condition since the date of the most recent financiat
statements provided to ELEMENT;

{c) except as otherwise provided herein or disclosed in a schedule
hereto, all of the Collateral is the sole property of the Debtor
free from any Uens, charpges, security interests, encumbrances
or any rights of others which rank prior to or pari passu with the
security interest, assignment, mortgage and charge granted
hereby; and

(d) the Debtor's chief executive office, the location of the office
where it Keeps its records respecting the Receivabies and the
tocation of all other tangible Collateral {other than faventory in
transit) is that given in Section 7.06 of this Agreement, except
as otherwise provided herein or disclosed in any schedule(s)
hereto.

3,02 Covenants

The Debtor covenants with ELEMENT that:

(a} it shall ensure that the representations and warranties set forth
in Section 3.01 are true and correct at all times;

{b) it shatl maintain, use and oparate the Collateral and carry an
and conduct its business in a lawful and business-like manner;

(¢j it shall not permit the Collateral to be affixed to real or
personal property so as to become a fixture or accession without
the prior written consent of ELEMENT;

(d) it shail defend the Collateral against all ctaims and demands
respecting the Coltateral made by all persons at any time and,
except as otherwise provided herein, shall keep the Collateral
free and clear of all security interests, mortgages, charges, liens
and other encumbrances or interests;

(e) it shall not change its chief executive office or the tocation of
the office where it keeps its records respecting the Receivables,
or move any other tangible Collateral {other than inventory in
transit} from the lacations specified in Section 3.01{dj, without
the prior written consent of ELEMENT;

(f} it shall pay all rents, taxes, levies, assessments and government
fees or dues lawfully tevied, assessed or imposed in respect of
the Collaleral or any part thereof as and when the same shall
become due and payable, and shall deliver to ELEMENT, when
required, the receipts and vouchers establishing such payment;

{g} it shall keep proper books of account in accordance with sound
accounting practice, shall furnish to ELEMENT any financial and
persanal information of the Debtor and any Guarantor as
ELEMENT may from time to time require and it shall permit
ELEMENT or its authorized agents at any time at the expense of
the Debtor to examine the books of account and other financial
records and to make copies thereof and take extracts
therefrom;

(h} it shall from time to time forthwith at the request of ELEMENT
furnish to ELEMENT in writing all information required relating
to the Collateral {including without limitation, descriptions of all
motor vehicles and other "serial number” goods), and ELEMENT
shall be entitied from time to time at any reasonable time (o
inspect the Coltateral and make copies of all information
relating to the Collateral and for such purposes ELEMENT shall
have access to all premises occupied by the Debtar to examine
the books of account and other financial records and to make
copies thereof and take extracts therefrom;

(i) it shall not change its name or, if the Debtor is a corporation,
shalt not amalgamate with any other corparation without [first
giving notice to ELEMENT of its new name and the naraes of all
amalgamating corporations and the date when such new name
or amaligamation is Lo become effective; and

{5} it shall pay to ELEMENT forthwith upoen demand all reasonable
costs and expenses (including, without limiting the generality of
the foregoing, all legal, Receiver's and accounting fees and
expenses) incurred by or on behalf of ELEMENT in connection
with the preparation, execution, registration or amendment of
this Agreement, the perfection or preservation of the security
interest, assignment, mortgage and charge granted hereby and
the carrying out of any of the provisions of this Agreement
including, without limiting the generality of the [oregoing,
enforcing by legal process or otherwise the remedies provided
herein; and all such costs and expenses shall be added to and
form part of the Obligations secured hereunder,

3.03 The Debtor will keep all Equipment forming a part of the Collateral in

3.0

4

goad working order and condition, reasonable wear and tear
expected, and ELEMENT may, whenever it deems it to be aecessary,
either {n person or by agent, inspect any such Equipment and make
such repairs therete as it deems are aecessary and the cost of such
inspection and repairs shall be payable by the Debtor o ELEMENT
upon demand.

If the Collateral should at any time hereafter inctude securities,
instruments, chattel paper and negotiable documents of title, the
Debtar will, if requested by ELEMENT, immediately deliver possession
of such securities, instruments, chattel paper and negotiable
documents of title to ELEMENT and, if requested by ELEMENT, will
cause such securities included in the Collateral to be registered in
ELEMENT's name so that ELEMENT may appear of record as the sole
owner of such securities. Untit the occurrence of an Event of Default,
the Debtar shall be entitled to receive all distributions paid in respect
of any securities included in the Collateral, shall be entitled to
exercise all voting rights with respect to such securities and ELEMENT
will deliver to the Debtor or to a person designated by the Debtor,
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upon written request and upon receipt of payment of ELEMENT's
expenses in connection therewith, directions with respect to such
distributions and a proxy to vote such securities, The Debtor waives
all right 1o receive any such distribution after the occurrence of an
Event of Default, The Debtor agrees that no proxy issued by ELEMENT
to the Debtor or its order as aforesaid shall be effective from ang
after the occurrence of an Event of Default, and upon the occurrence
of an Event of Default the Debtor shall immediately surrender any
such proxy to ELEMENT.

3.05 Alt agreements, tepresentations, warranties aod covenants made by
the Debtor in this Agreement are material, will be considered to have
been retied on by ELEMENT and will survive the execution and delivery
of this Agreement or any investigation made at any time by or on
behatl of ELEMENT and any disposition or payment of the Obligations
until repayment and performance in full of the Qbligations and
termination of all rights of the Debtor that, if exercised, would result
in the existence of Obligations.

ARTICLE FOUR - INSURANCE
4.01 INSURANCE

The Debtor shall obtain and maintain, at {ts own expense, insurance
against loss or damage to the Collateral including, without limiting
the generality of the foregoing, loss by fire (including so-cafled
extended coverage}, theft, collision and such other risks of loss as are
customarily insured against on this type of Collateral In any amount
not less than the full replacement value thereof, in such form and
with such insurers as shall be reasonably satisfactory to ELEMENT. f
any such policies of insurance contain a co-insurance clause, the
Debtor shall either cause any such co-insurance clause to be waived or
maintain at all times a sufficient amount of insurance to meet the
requirements of any such co-insurance clause so as to prevent the
Debter from becoming a co-insurer under the terms of any such
policy. All such policies shall name ELEMENT as an additional insured
and as a first loss payee thereof, as ELEMENT’s interests may appear,
and shall contain a clause requiring the insurer to give ELEMENT at
{east 30 days’ prior written notice of any alteration in the terms of
such policy or of the cancellation or intended cancellation thereof, At
ELEMENT's request, the Debtor shatl furnish ELEMENT with a copy of
any policy of insurance and certificate of insurance or other evidence
satisfactory to ELEMENT that such insurance coverage is in effect,
provided, however, that ELEMENT shall be under no duly to either
ascertain the existence of or to examine such insurance policy or to
advise the Debtor in the event such insurance coverage shall not
comply with the requirements hereof,. The Debtor shall give
ELEMENT notice of any damage to, or loss of, the Collateral forthwith
upon the oceurrence of any such damage or loss. Should the Debtor
fail to make any payment or perform any other obiigation provided in
this Section, ELEMENT shall have the right, but not the obligation,
without notice to or demand upon the Debtor angd without releasing
the Debtor from any obligation hereunder or waiving any rights to
enforcement of this Agreement, to perform any or all of such
obligations. The amount of all such payments made and all costs,
fees and expenses incurred by ELEMENT in performing such obligations
shafl be immediately due and payable to the Debtor and, until paid,
such amounts shall be added to and form part of the Obligations
secured hereunder, The Debtor will, at its expense, make all proofs
of loss and take all other steps necessary to recover insurance
benefits unless advised in writing by ELEMENT that ELEMENT desires so
to do at the Debtor’s experse. (f the Debtor fails to recover the
insurance benefits within a reasonable time or if ELEMENT notifies the
Debtor in writing of ELEMENT's desire to recover such insurance
benefits directly, then the Debtor hereby appoints ELEMENT, with full
power of substitution, as the Debtor’s lawful attorney for all such
purposes, including the execution and endersement of all documents,
cheques or drafts for loss or damage under any applicable insurance
policies. Proceeds of the insurance shall at the option of ELEMENT be
disbursed by ELEMENT against satisfactory invoices for repair or
replacement of the Collateral, or be retained by ELEMENT for
application against the Obligations, and if the proceeds received are
less than the loss value of the Collateral lost, the Debtor shall
immediately pay to ELEMENT the amount of such deficiency. The
tatal or partial loss of the Collateral or its use or possessian shall not
relieve the Debtor from its Obligations.

ARTICLE FIVE - DEALING WITH COLLATERAL
5.01 Dealing with Collateral by the Debter

The Debtor shall not sell, tease or otherwise dispose of any of the
Collateral without the prior written consent of ELEMENT, except that
the Debtor may, until an Event of Defauit occurs, sell or otherwise
dispose of items of Inventory in the ordinary course of its business so
that the purchaser thereofl takes title thereto free and ctear of the
security interest, assignment, mortgage and charge granted hereby
and, subject to Section 5,02, collect Receivables in the ordinary course
of its business.

5.02 Natification of Account Debtors

Before or after an Event of Default occurs, ELEMENT may give notice of
this Agreement and the security granted hereby to any account debtors
of the Debtor or to any other person liable o the Debtor and, after the
oceurrence of an Event of Default, may give notice to any such account
debtors or other person to make all further payments to ELEMENT, Any
payments or other proceeds of Collateral received by the Debtor from
account debtors or from any other person liable to the Debtor whether
before or after any notice is given by ELEMENT shall be held by the
Debror in trust for ELEMENT and paid over to ELEMENT on request,

5.03 AppHcation of Funds

Except where the Debtor, when no Event of Default has occurred, so
directs in writing at the time of payment, all money collected or
received by ELEMENT in respect of the Collateral may be applied on
account of such parts of the Obligations as ELEMENT in its sole
discretion may determine, or may be held unappropriated in a
collatecal account, or in the discretion of ELEMENT may be released to
the Debtor, all without prejudice to ELEMENT's rights against the
Debtor.

ARTICLE SIX - DEFAULT AND REMEDIES
6.01 Events of Default

The Debtor shall be in default under this Agreement upon the
occurrence of any of the following events (herein referred to as an
“Event of Default"):

{a} the Debtor fails to pay to ELEMENT all or any part of the
Obligations when due;

{b) the Debtor fails to observe or perform any covenant or other
obligation of the Debtor contained in this Agreement (other than
a covenant or gbligation specifically dealt with elsawhere in this
Section 6,01);

{c} any representation or warranty made by the Debtor or any
Guarantor to ELEMENT in connection with the entering into of
Lhis Agreement or any statement in any document, agreement or
certificate furnished at any time to ELEMENT in connection
herewith proves to have been untrue, incorrect or misleading
when made or furnished;

(d) the Debtor, any Guarantor or any affiliate thereof is in default
under any other agreement or abtigation now existing or
hereinafter entered into with ELEMENT or any affiliate of
ELEMENT whether any of Debtor, such Guaranter or such
affiliate is bound alone or with others;

{ey the Debtor or any Guarantor ceases or threatens o cease Lo
carry on the business curreantly being carried on by it or disposes
of all or substantially all of its property;

(N the Debtor or any Guarantor becomes insolvent {within the
meaning of the Bankruptcy and Insolvency Act} or commits or
threatens to commit an act of bankruptcy or if a petition in
bankruptcy, proposal, arrangement or reorganization under the
Bankruptey and insolvency Act, Winding-up and Restructuring
act or Companies’ Creditors Arrangement Act is fited by or
against the Debtor or any Guarantor or if a trustee, receiver or
receiver-manager or other similar official is appointed for
Debtor or any Guarantor or a substantial part of Debtor’s or any
Guarantor's propertly;

(g} if Debtar is a corporation, there is any change in its effective
contrat without ELEMENT'S prior written consent;

{h} the Collateral or any part thereof is seized, forfeited or
confiscated or otherwise attached by anyone pursuant to any
legal process or other means;

{i) an encumbrancer of any other party takes possession of a
substantial part of the Debtor's or any Guarantor's property;

{(j} the Debtor challenges or threatens to challenge the validity or
enforceability of this Agreement or the security interest,
assignment, mortgage or charge granted by this Agreement;

(k} ELEMENT believes in good faith that the payment of the
Obligations or the performance or chservance of any covenant
herein is impaired or that the Collateral is in dangec of being
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tost, damaged or confiscated, or of being encumbered by the
Debtor or seized or otherwise attached by anyone pursuant to
any legal process or otherwise; or

{1}  Debtor or any Guarantor dies or becames mentally incompetent,
if an individual, or is dissolved, or amalgamated or wound up if
Debtor or such Guarantor is a corporation.

6.02 Remedies

1.

Upon the occurrence of any Event of Default and at any time
thereafter, ELEMENT shall have, in addition to any right or remedy
provided by law, the rights and remedies set out below, all of which
rights and remedies shall be enforceable successively, concurrently
and/or cumulatively and all of which may be exercised by ELEMENT
directly or through agents or nominees:

(a) any or all of the Obligations shall at the option of ELEMENT
become immediately due and payable or be subject to
immediate performance, as the case may be, without further
demand or notice, both of which are expressly walved; and the
obligations, if any, of ELEMENT to make further advances to the
Debtor shall cease; and any or all security granted hereby shall,
at the option of ELEMENT, become immediately enforceable;

(b) ELEMENT may appofnt any person to be a Receiver of the Debtor
or any or all of the Cotlateral and may remove any Receiver so
appointed and appoint another if ELEMENT so desires; it being
agreed that any Receiver appointed pursuant to the provisions of
this Agreement shall have all the powers as may be provided for
in the instrument of appointment or any supplemental
instrument, as well as all the powers of ELEMENT hereunder,
and in addition, shatl have the power to carry on the business of
the Debtor;

{c) ELEMENT may take possession of the Collateral and require the
Debtor to assemble the Collateral and deliver or make the
Collateral available to ELEMENT at such place or places as may
be specified by ELEMENT;

(d) - ELEMENT may carry on or concur in the carrying on of all or any
part of the business of the Debtar;

{e) ELEMENT may enforce any rights of the Debtor in respect of the
Coltateral by any manner permitted by {aw;

() ELEMENT may sell, lease or otherwise dispose of the Collateral
at public auctfon, by private tender or by private sale either (or
cash or upon credit upon such terms and conditions as ELEMENT
may determine and without notice to the Debtor unless required
by law,;

{g) ELEMENT may retain the Collateral in satisfaction of the
Obtigations upon notice to the Debtor of its intention to do so in
the manner required by taw;

{h) ELEMENT may apply to a court of competent jurisdiction for the
appointment of a receiver or a receiver and manager of the
Debtor or of any or ali of the Coilateral; and

(i)  ELEMENT may borrow money on the security of the Collateral in
priority to the security interest, assignment, mortgage and
charge granted by this Agreement for the purpose of the
carrying on of the business of the Debtor or for the
maintenance, preservation, protection or realization of the
Collateral,

2. ‘The Debtor further agrees with ELEMENT that:

{a) ELEMENT shall not be tiable or responsible for any failure to
seize, collect, realize, sell or obtain payment of the Coltateral
and shall not be bound to institute proceedings or to take other
steps for the purpose of seizing, collecting, realizing or
obtaining possession or payment of the Collateral or for the
purpose of preserving any rights of ELEMENT, the Debtor or any
other person in respect of the Collateral;

b} ELEMENT may grant extensions of time, take, abstain from
taking and perfecting and give up securily, accept compositions,
grant releases and discharges, retease any part of the Collateral
and otherwise deal with the Debtor, debtors of the Debter,
sureties and others and with the Collateral and other security as
ELEMENT may see fit without prejudice to the liability of the
Debtor to ELEMENT or ELEMENT's rights hereunder;

{c) To facilitate the reatization of the Collateral, ELEMENT may
enter upon, occupy and use all or any of the premises owned or
occupied by the Debtor and use all or any of the Collateral and
other personal property of the Debtor for such time as ELEMENT
requires, free of charge, and ELEMENT shall not be tiable to the
Debtor for any neglect in so doing or in respect of any rent,
charges, depreciation or damages in connection with such
actions;

(d} ELEMENT may discharge any claim, {ien, mortgage, charge,
security interest, encumbrance ar any rights of others that may
exist or be threatened against the Collateral, and in each such
case the amounts so paid together with costs, charges and
expenses incurred in connection therewith shalt be added to the
Obligations hereby secured; and

{e) Any process of realization of the Collateral may be applied by
ELEMENT to the payment of reasonable costs, charges and
expenses (including without (imiting the generatity of the
foregoing, legal, Receiver and accounting fees and expenses)
incurred in connection with the exercise of any of the rights,
powers and remedies granted under this Agreement and any
balance of such proceeds shall be applied by ELEMENT to
payment of the Obtigations in such order as ELEMENT may see
fit; if there is any surplus remaining, it shall be paid to any
person having a claim thereto in priority to the Debtor of whom
ELEMENT has knowledge and any balance remaining shall be paid
to the Debtor; if the disposition of the Collateral fails to satisfy
the Qbfigations secured by this Agreement and the aforesaid
costs, charges and expenses, the Debtor shall be liable to pay
any deficiency to ELEMENT forthwith on demand,

if Debtor is a medical practitioner, dentist or pharmacist, then and only
then, Debtor further agrees, in addition to and not in tieu of any of the
foregoing:

{a} to defiver the Books and Records described in Section 2.01{i),
upon the request of ELEMENT, to an individual designated by
ELEMENT who is qualified and licensed to carry on hisfher
Practice {as defined below); and

{b) not to carry on a Practice or attempt to contrive to carry on
his/her Practice, directly or indirectly, individually or in
partnership or for a corporation as principal, agent, director or
officer or in any other manner whatsogver or permit his/her
name to be used or employed in any Practice, without the
written consent of ELEMENT, for:

i a period of time of three years {or, if such period of
time is not permitted by applicable law, the longest
period of time that is permitted by applicable law),
from the date of the Event of Default, and

fi.  a geographic area that is within a § kilometre radius
{or, il such geographic area is nol permitted by
applicable law, the largest gecgraphical area that is
permitted by applicable law)} of the premises at which
the Debtor’s Practice was carried out prior 10 the Event
of Default.

For a medical practitioner or dentist, “Practice” wmeans
practicing the prevention, diagnosis, treatment of medical
diseases and injuries and malfunctions of the teeth, jaws and
mouth, and for a pharmacist, “Practice” means the preparation
and dispensing of pharmaceuticals.

ARTICLE SEVEN - GENERAL
7.01 Benefit of the Agreement

This Agreement shall be binding upon the heirs, executors,
administrators, successors and perrmitted assigns of the Debtor and
shall benefit the successors and assigns of ELEMENT, If there is more
than one Debtor named herein, the term “Debtor” shall mean all and
each of them, and their obligations under this Agreement shall be
joint and several and the Obtigations shall include those of all or any
one of them. No Debtor shall have any right of subrogation,
exoneration, reimbursement or indemnity whatsoever and no right of
recaurse to the Collateral for the Obligations unless and untit ali of
the Obtigations have been paid or performed in full,

7.02 Entire Agreement

This Agreement, including any schedule now or hereafter annexed
hereto, constitutes the entire agreement between the Debtor and
ELEMENT with respect to the subject matter hereof, There are no
representations, warranties, terms, conditions, undertakings or
collateral agreements, express, implied or statutory, between
ELEMENT and the Debtor except as expressly set forth herein.

7.03 No Waiver

No delay or failure by ELEMENT in the exercise of any right
hereunder shall operate as a waiver thereof, nor shafl any single or
partial exercise of any right hereunder preclude the other or further
exercise thereol or the exercise of any other right.

7.04 Severability

If any provision of this Agreement is determined to be invalid or
unenforceabte in whole or in part, such invalidity or unenforceability
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shall attach only to such provision or part thereof and the remaining
part of such provision and all other provisions hereof shall continue
in full force and effect. To the extent permitted by applicable law
the parties hereby waive any provision of law that renders any
provision hereof prohibited or unenforceable in any respect.

7.05 Further Assistance

The Debtor will from time to time forthwith at the request of
ELEMENT and af the expense of the Debtor, make, do, execute,
acknowledge and deliver such financing statements, financing change
statements, schedules and further assignments, transfers,
documents, acts, maltters, things and assurances as may be
reasonably required by ELEMENT to effectively carry out the full
intent and meaning of this Agreement or to better evidence, perfect
and preserve the security interest, assignment, mortgage and charge
granted hereby, The Debtor hereby irrevocably constitutes and
appoints ELEMENT, or any Receiver appointed by a court of
competent jurisdiction or ELEMENT, the true and lawful attorney of
the Debtor, with full power of substitution, to do any of the
foregoing in the name of the Debtor whenever and wherever
ELEMENT or any such Receiver may consider it to be necessary or
desirable, and the Debter agrees to ratify and confirm all such acts
of the said attorney lawfully done. The Debtor shall pay all costs far
searches and filings in connection with the registration, perfection
and continuation of the security granted hereunder.

7.06 Notices

Any demand, notice or other communication to be given in
connection with this Agreement shall be given in writing and may be
given by personal delivery, registered mail or by facsimite
transmission, addressed to the recipient as follows:

{c} Tothe Debtor:
Grace Diena

16%4 Northmount,

Toronto, ON M3H N4

Fax No.:

(¢} To ELEMENT FINANCIAL CORPORATION:
Canada Trust Tower
161 Bay Street
Suite 4600
P.Q. Box 621
Toronto, Ontario
M5J 281
Fax No.: {888} 772-8129
or such other address, facsimile number or to the attention of
such other individual as may be designated by notice by any
party to the other, Any demand, notice or other communication
given by personat delivery shall be conclusively deemed to have
been given on the day of actual detivery thereof and, if given by
registered mail, on the third day following the deposit thereof in
the mail and, if given by facsimile transmission, on the day of
transmittal thereof if given during the normal business hours and
on the next business day if given after normal business hours on
any day. If the party giving any communication knows or ought

reasonably to know of any difficulties with the postal system and
might affect the delivery of mail, any such demand, notice or
other communication shall not be mailed by shall be given by
personal delivery or by facsimile transmission.
7.07 Modification
This Agreement may nol be amended or modified in any respect
except by written instrument signed by all parties. The rights of
ELEMENT under this Agreement may be assigned by ELEMENT withaut
the consent of the Debtor, free of any set-off, counter-claim or
equities between the Debtor and ELEMENT, and the Debtor shall not
assert against any assignee of ELEMENT any claim or defence that the
Debtor has against ELEMENT. The ODebtor may not assign its
abligations under this Agreement.
7.08 Additional Continuing Security
This Agreement and the security interast, assignment, morlgage and
charge granted hereby are in addition to and not in substitution for
any other security now or hereafter held by ELEMENT and this
Agreement is @ continuing agreement and the security shall remain in
full force and effect until discharged by ELEMENT.
7.09 Discharge
The Debtor shall not be discharged from any of the Obligations or
from this Agreement except by a release or discharge signed in
writing by ELEMENT,
7.10 Governing Law
This Agreement shall, for the purpose of determining the validity and
enforceability of ELEMENT's security interest in the Collateral and its
remedies upon a default, be governed by and construed in
accordance with the laws of the jurisdiction where (i} the Debtor is
located with respect to that part of the Collateral that is inventory
leased or held for lease to others or Collateral that is an intangible or
Coltateral that s normally used in mare than one jurisdiction; and
{il) the taws of the jurisdiction where the Collateral is {ocated in all
other cases, For all other purposes, this Agreement shatl be governed
by and construed in accordance with the laws of the Province of
Ontario,
7.11 Executed Copy
The Oebtor acknowledges receipt of a fully executed copy of this
Agreement, The Debtor acknowledges its right to receive copies of
any registered financing and financing change statements registered
ungder the Personal Property Security Act with respect to transactions
comtemplated herein and, where permitted by law, hereby waives
and renounces such right and exonerates ELEMENT from the
obligation to provide such coples or verification statements thereta.
7.12 Attachment
The Debtor confirms that value has been given by ELEMENT to the
Debtar, that the Debtor has rights in the Collateral {other than after-
acquited property) and that the Debtor and ELEMENT have not
agreed to postpone the time for attachment of the security interest,
assighment, maortgage and charge created by this Agreement to any
of the Collateral. The security interest, assignment, mortgage and
charge created by this Agreement will have effect and be deemed to
be effective whether or not the Obligations or any part thereof are
owing or in existence before or after or upon the date of this
Agreement, Neijther the execution of this Agreement nor any
advance of funds shall oblige ELEMENT to advance any funds or any
additional funds,

b

GRACE DIENA V/ ELEMENT FINANCIAL CORPORATION
(DEBTOR} {ELEMENT)

Signature! X Signature: .

Name: GracePi€ha Name: Ben Wyett

Title: Vice-President, Operations
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GENERAL SECURITY AGREEMENT

THIS AGREEMENT made as of this{$* day of

, 2016,

BY: Grace Diena an individual residing in ON (hereinafter called the “Debtor®)

ADDRESS: 200-4256 Bathurst Street, Toronto, Ontario, M3H 5Y8

ISSUED IN FAVOUR OF: ELEMENT FINANCIAL INC (“ELEMENT")

WHEREAS the Debtor has agreed to provide a guarantee of the obligations of 2345760 Ontario inc. to Element;

AND WHEREAS the Debtor | has agreed to grant, as general and continuing security for the payment and performance of all
its-obligations to Element, the security interest and assignment, mortgage and charge granted herein;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises and the covenants and agreaments

here in tontained the debtor agrees with Element as follows:

ART!CLE ONE- INTERPRETATION
1.01 Interpretation

1.

2.

In this Agréement, unless something in the subject matter or context

i§ inconsistent therewith,

@) “Agrecment" means this General Security Agreement and all
schedules to this Apreement; in each case as they may be
amended or supplemented from time to time, and the terms
“this Agreement" “hereof”, “hereunder” and similar
expressions refer to-this Agreemant as a ‘whole and not to any
particular-Article, Section or other portion hereof;

(b}  “Collateral” has the meaning.attributed thereto in Section 2,01,
and any reference to “Collateral” shall be deemed a reference
to “Collaterat” or any part therecf;

{c) “Obligations” mean all obligations. of the Debtor to ELEMENT
including, without lfmiting the generality of the foregoing, alt
debts, Habilittes, and indebtedness, present or future, direct or
indirect, absolute or connngent, matured or not, whenever and
howsoever incurréd, in any currency at any time owing by the
Debtor to ‘ELEMENT or remaining ufipald by the Debtor to
ELEMENT and whether the same is from time to time reduced
and thereafter increased.or entirely extinguishied and thereafter
incurred again’ and whether arising .from dealings between
ELEMENT -and the’ Debtor or from other dealings or proceadings
by which ELEMENT rnay Be or becoms in any manner whatsoever
 creditor of the Debtor and wheréver incurred and whether
incurred by the Debtor atone or ‘with another or others and
whaether as principal or surety, including all interest,
commissions; and other costs, charges-and expenses,

{d) “Receiver” means any of a receiver or receiver and manager
appointed by ELEMENT purspant to thisAgreement;

{e} “Guarantor” means any guarantor of the Obhganms, and

{f). the terms “accession”, “chattel paper”, “documents of title”,

“goods™, "msttuments" “intangibles™, “money”, “pracesds”
and “securities” whenever used herein shall have the meaning
given to those terms in the Personal. Property Security Act
{Ontario), as.now enacted or as the same may from time to time
be amended, re-enacted of replaced.

The division of this Agreement into Articles and Sections and the

insertion of headings are for canvenience.or reference only and shall

not affect- the construction or mterpretation of “this Agreement,

Unless  samethitig in- the subject matter or context is inconsistent

therewith, reference herein to Articles and Sections are to Articles

and Sections of this Agreement.

fov this Agreement words importing the singular number only shall

include the plural and vice versa, words importing any gender shall

include ail genders and words importing. persons shall include
individuals, partnersmps, associations,  trusts, unincorporated
oreanizations and carporations.

ARTICLE TWO - GRANT OF SECURITY
201 Security

As general and continuing security for the payment and performance
of the Obligations, the Dahtor hereby grants to ELEMENT a security
interest in the present and future undertaking and property, both real
and. perscnal, and wherever located, of the Debtor (collectively, the
“Callateral”), and as further general and continuing security for the

2.02

payment and performance of the Oblipations, the Debtor hereby

assigns the Collateral to. ELEMENT and mortgages and charges the

Coltateral as and by way of a fixed and specific mortgage and charge

to ELEMENT, ‘Without limiting the generality of the foregoing, the

Collateral shall include all right, title and interest that the Debtor

now has or may heréafter have, be possessed of, -or be entitled to in

all property of the following kinds:

{a) Actounts receivable; all ‘debts, accounts, ¢lalmé and chooses in
action which are now or which may hereafter Become due,
owing or accruing due to the Debtor (catiectively, the
“Receivables”);

{b) inventory: all inventory or whatever kind.ang wherever situate,
including, without limiting the generahty of the foregoing, all
goods held for sale or lease or furnished or 16-be fumxshed undér
contracts for service or used or consumeéd in the butiness of the
Debtor feollectively, the “Inventory”);

) Equipment. all ‘machinery, equipment, fixtures, furniture,
p!ant, vehicles and other tangible personal property which is not
inventory (collectively, the “Equipment™)y

(d) Chattel Paper:. all chattel paper;

(e} Documenits of Title: alt warehouse receipts; bills of lading and
ather documents of title, whether negotiable or not;

{f)  Securities and Instroments: all shares, stock, vaarrants, bonds,
debentures, debenture stock and othér securities and all
instruments;

(g} Intangibles: ail intangibles not described in Section 2.01{a)
inctuding, without timiting the generality of the foregeing, alt
goodwill, patents, trademarks, copyrights and other intellectuat
property;

(h)  Money: all coins or bills or vther ‘medium of exchange adopted
for use as part of the currency ‘of Cahada or of any foreign
govarament;

(i)  Books, Records, Etc.: -all books, papers, accounts, invoices,
documents and other records in any form evidencing or relating
to any of the property described in Sections 2.01(a) to {h}
inclusive, and all contracts, securities, fristrtirrients and other
rights and benefits in respect thereof f(including without
timitation, patfent lists and records to the extent that the
Debtor is a medical practitioner or dentist);

(i) Substitutions, Exc.: alt replacements of, substitutions for and

increases, additions and accessions to any of the property

described in Sections 2.01(2) to {}) inclusive;

{k} Proceeds: all proceeds to the property described in Sections’

2.01{a) to i) inclusive including, “without timiting the generatity
of the foregoing, all personal praperty in any form or, fixtures
derived directly or indirectly from any dealing with such
property or that indemnifies or compensates for the 10ss-of or
datnage to such property; and
3] ﬁ“ property desciibed in schedulels) now or hereafter attached
2rero.
In addition, the Debtor hereby charges in favour of ELEMENT, as and
by way of a floating charge, its undertaking and all property and
assets, real and personal, movable or immovable, of whatsosver
nature and kind, both present and future and every interest therein
which the Debtcr now has-or hereafter acquires {other than the
property and assets hereby effectively assagned or subjected to the

Page 1 of 5

s
X

R YRR

werian g



4 Robert Speck Parkway, Suite 900, Mississauga, Ontario, L4Z 151

GENERAL SECURITY AGREEMENT

Phone: (905)-366-2142 Toll Free: (866):797-8489 Fax: (866)-797-8488

2.03

.04

specific mortgage and charge and subject to the exceptions

hereinaftec contained);

Notwithstanding anything hereinbefore contained, the security

interest, assign'ment, mortgage and charge granted hereby shall not

extend to, and the Collateral shall not include:

{a} any consumer goods;

{by the last day of the term of any lease or any agreement for lease
of real propenty now held or hereafter acquired by the Debtor,
but should ELEMENT enforce the sajd security interest,
assignment, mortgagé and charge, the Deéblor shall stand

of such fast day and shall hold it in-trust for ELEMENT
and shall assign the same as'ELEMENT shall direct; or

{c} any agreement, right, franchise, license or permit ({the

“contractual rights™} to which the Debtor is a part or of which
the Debitor has the berefit, to the extent that the creation of
the security interest, assignment, mortgage and charge therein
would constitute a breach of the terms of or parmit any person
to terminate the contractual rights, but the Debtor shall hold its
interest therein in trust for ELEMENT and shali assign such
contractual rights to ELEMENT forthwith upon obtaining the
consent of the other party thereto of as directed by ELEMENT.
The Debtor agreps that it shall, upon the request of ELEMENT;
use 2t commercially - reasonable efforts to obtain any consent
required o permit any.contractual rights to be subjected to the
secudty interest, assignment, morigage and charge granted

‘Proparty i and title to-any item of Collateral supplied to the Debtor

by ELEMENT, or the acquisition of which has been financed by
ELEMENT, sha(l remain in ELEMENT until the fult purchase price of
such itenn, fogether with Interest, financing charges and other ‘charges
in respect thereof from time to.time I effect, shall have been pald in
full. Receipt by ELEMENT of any instrément of or endcrsed by the
Debtor shall not constitute payment untit ELEMENT redeives.in cash
the full ampunt thereof. Risk of {0ss of each item of Collateral
supplied By ELEMENT shall pass to the Debtor upon delivery thereof ta
the Detitor.

ARTICLES THREE - GENERAL REPREE%RTAT{ONS WARRANTIES AND

COVENANTS OF THE DEBTOR
3.01 Repre-sentations and Warranties

The Debtor héreby represents and warrants to ELEMENT that:

(ay the Debtor, if &  corporation, isa corporation duly incorporated,
organized and subsisting under thé laws of its jurisdiction of
mcorpomian, the. Debtor hat the power, corgorater or
othérwise, to enter into this Agreement, this Agreement has
been duly author!zed by -ail necessary action, corporate of
otherwise, o the part.of the Debtor; this Agreement constitutes
a -legal and valid agreement binding” upon the Debtoy
enforceable in accordance with i terms; the. making and
perfarmance, of this Agreement Witl not result in the tireach of,
constitute a default under, coptravene any provision of, or
result in the creation of; any lien, charge, security interest,
encumbrance or any other rights of athers upan any property of
the Debtor pursuant to the articles, hy-laws or other constating
dogurents-of the Debtor or any agreement, indenture or other
instrument to:which the Debtor 75 a party by or which the Debtor
or any of its property may be bound or affected; -

(b} alt financial information provided by the Debtor to ELEMENT is
true, correct and complete; all financial” statements of the
Debtor have been preparéd in accordance with Canadian
generally accepted accounting principles consistently applied;
there has- been no material adverse, change in the Debtar's
financial_conditfon singe the date of the most recent financial
staternents provided to ELEMENT;

(€} except as atherwise provided heréin or disclosed in a schedule
hereto, all’ of the Collaterat is the sole property of the Debtor
free from any liens, cbaraes, security mterests, encumbrances
or any rights of othérs which rank prior to or pari passu with the
security mterest, assfgniment, mortgage and charge granted
hereby; and

{d} the Debtor’s chief executive office, the location of the office
where & keeps its records respecting the Receivables and the
tacation of all-other tangible Collaterat {other than Inventory in
transity is that given in Section 7.0 of this Agresmen, except
as ctherwise prowded herein or disclosed in any schedule(s)

hereto.

3.02 Covenants

The Debtor covenants with ELEMENT that:

(a) it shall ensure that the representations and warranties set forth
in Section 3.01 are true and correct at 2ll times;

{by it shall maintain, use and operate the Collateral and carry on
and conduct its business in & lawfid and business-like manner;

{c} it shall not parmit the Collateral to be affixed to real or
parsonal property £6 as'to become 3 fixture or accession without
the prior written consent of ELEMENT;

(dy it shall defend the Collateral dgainst all claims and demands
respecting the Coltateral made by all persons at any time and,
except as gtherwise provided herein, shall keep the Collateral
free and clear of all security interests, mortgages, charges, liens
aid other encumbrances or ihterests;

{e) it shali not chiange its chief executive office or the location of
the office where it keeps its records respecting the Receivables,
or move any other tangible Coliateral {other than inventory in
transit) from the {ocations specified in Section 3.01(d), without
the prior written consant of ELEMENT;

(fy it shall pay all rents, taxes, levies, assessments-and government
fees or dues lawfully levied, assessed or impased in respect of
the Coltateral or any part thereof as and when the same shall
become due and payable, and shall deliver to. ELEMENT, when
required, the receipts and vouchers establfshlng such payment;

(g} 1t shall keep proper Biooks of account in accordance with sound
accounting practicey shall furnish to ELEMENT ady financial and
personal information of the Débtor and any Guarantor as
ELEMENT may from time to time require and it shall permit
ELEMENT or its aiithorized agenits at any time at the-expense of
the Debtor to exaine the books of accaint and other financial
records and to make copfes thereof and f(ake extracts
therefrom;

{hy it shall from time totime forthwith at the request.of ELEMENT
furnigh to ELEMENT in writing all information required relating
to the Coflateral {including without timitation, descriptions of alt
nioter vehicles and other “serial number” goods), and ELEMENT
shall be entitled froni time to time at any reatonable time to
inspect. the Collateral and make coples of alt information
relating to the Collateral .and for such purposes ELEMENT shall
have access to all pz‘emises sceupled by the Debtor to examine
the books: of ‘account and other financial records and to make
copies thereof and take extracts therefrom;

(i} it shall not. change its naine or, If the Debtor is a corporation,
shall not amalgamate -with any other <orporation without first
glving notice to ELEMENT of its new name and the names of all
amalgamating corparations and the date when such new name
or amalgamation js't6 become effective; and

)  itshall pay to ELEMENT forthwith upon-demand all reasonable
costs;and expenes {including, vithout limiting the generality of
the foregoing, -alt legal; Recejver’s and accounting fees and
expenses) incurred by or on beha{f of ELEMENT in connection
with the preparation, execution,- regrstratm o amendment_of

this Agreement, the perfection o ‘preservation of the security

interest, assignment, mortgage and charge granted hereby and
the carrying out of -any of the provisions of this Agreement
including, without Hmiting the generality of the Toregoing,
enforcing by {egal process o otherwise the remedies provided
herafn; and .all such costs and expenses shall be added to and
form part of the Oblipations secured hersundsr.

3.03 The Debtor will keep all Equipment forming a:part of the Collaterat in

good ‘working order and condition, reasonable wear and tear
expected, and ELEMENT may, whenever it deems it to be necéssary,
either in person o by agent, ihspect any such Equipment and make
such repairs thereto as it deems are necessary and the cost of such
inspection and repalrs shall be payable by the Debtor to ELEMENT
upon demand.

3.04 if the Cellateral should at any time hereafter include securities,

instruments, chattel paper and negotiable documents of title, the
Debtor will, if requested by ELEMENT, immediately deliver possession
of such securities, instcuments, chattel paper and negotiable
documents of title to ELEMENT and, if requested by FLEMENT, witl
cause such securities included 1h the Collateral to be registered in
ELEMENT's name so that ELEMENT may appear of retord as the sole
owner of such securities, Uptil the occurrence of an Event of Default,
the Debtor shall be entitled to receive alt distributionis paid in respect
of any securities included -in the Collaferal, shall be entitled to
exercise all voting rights. w:th raspect to such securities and ELEMENT
will deliver 1o the Debtor 6r 1o a person designated by the Debtor,
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upon written request and upon receipt: of payment of ELEMENT’s
expenses in connection thergwith, directions with respect to such
distributions. and a prexy to vote such securities. The Debtor waives
all right to receive any such distribution. after the occurrence of an
Event of Default. The Debtor-agreesthat ao proxy issued by ELEMENT
'to the Debtdr or its: order as aforesaid shall be effective from and
afterthe occurrénce of an. Event of Defau!t, and upon the occurrence
of an Event of Default the’ Debtor shatt immediately surrender any
such proxy to ELEMENT.

3,05 Al agreements, representations, warranties-and covenanis made by
‘the Debtor in this Agreement are material, will be considered to have
been relied on by ELEMENT and will survive the-execution-and delivery
of this Agréement or any mvestigation made -at any time by or on
behalf of ELEMENT and any‘dispasition or payment of the Obligations
until repayment and performance in. full of the Obligations and
termination-of all rights of the Dehtor that, if exerciced, would result
in the'exlstence of Ohlfgatxons

ARTICLE FOUR ~ INSURANCE
4,01 INSURARCE

‘The Debtor shalt abtain and maintain; at its own expense, insurance
against loss or damage to the Collateral including, without limiting
the generality of the foregoing, loss by fire (including so-called
extended:coverage), theft, collision and such other risks.of loss as are
costomarily insured against on this type-of Collateral in any amount
not less. than ‘the full replacement value thereof, in such form and
with such insurers as:shall be reasonably satisfactory to. ELEMENT. IF
any such po{lc:es of insurance contain a co-insurance. clause, the
Debtor shall either cause-any such co-insurance clause to be waived or
maintain at all timeS'a sufficient amount of insurance tp meet the
requirements of any such cosinsarance clause so as 16 prévent the
Debtor from. becoming a co-insurer under the. terms. of any such
policy. All such policies shall narse ELEMENT a5 an additional insured
and as a first toss payee fherecf, as ELEMENTs interests may appear,
and shalt contain a ciause requiring the fnsurer to gwe ELEMENT at
teast 30 days’ prici written notice of any alteration in the terms of
such policy or of the cancelfation-or intended cancetlation thereof. At
ELEMENT's requast,, the Debtor shall-furnish ELEMENT with a copy of
.any policy of insurance and certificate of insurance or other evidence
satxsfactory to -ELEMENT thit such insurance coverage is in effect,
provided, however, - that ELEMENT shall be under no. duty to either
ascemm the existence of or to examine Such ‘insurance policy of to
advise the Debtor -in the event such insurance coverage shall not
comply with- the requitements ‘hereof,. . The Debtor shall give
ELEMENT notice of any damage to, or loss of, the Collateral forthwith
upan the-cecurrence. of any such damage ‘or-loss. Should the Debtor
fait to make any payment or perform any other obligation provided in
this Section,  FLEMENT shall have the right, but Aot the abtigation,
vithout notice to or demand upon the Debtor and without releasing,
the Debtor from any obligation hereunder or wawing any- rights to
enforcement of this Agreement, to- perform -any or all of such.
obligations. The amount of all such payments miade and all costs,
fees and expensas incurred by ELEMENT in performing such ébligations

" shall be immediately due and. payable-to the Debtor and,. until paid,
such amounts shall be added to and form part of ithe Obligations
secured héreunder. The Debtor witl, at its ekpanse, make all proofs
of {oss and take alt other steps necessary’ to recover insurance
banefits unless advised it writing by ELEMENT that ELEMENT desires so
to do at the Debtor's expense. 1f the Déeblor Yails to recover the
insurance benefits withina reasonable. time orif ELEMENT notifies the
Debtor in writing of ELEMENT'S desire to recover such insurance
benelits directly, then the Débtor hereby appoints ELEMENT with fult
power of substitution, as ‘the Debtor's lawful attorney for all such
purposes, including the execution and endorsement of all documents,
cheques or- drafts for loss or.damaga under any applicable insurance
policies. Proceads of the inturance shall at the option of ELEMENT be
disbureed by ELEMENT against -satisfactory ‘invoices, for repair or
replacement of the Collateral, or be retained by ELEMENT for
application. against the Obligations, and if the proceeds receivad are
{ess than the loss value -of the Collateral lost, the Debtor shail
immediately pay to ELEMENT the amaunt of such defciency, The
total or partial, {oss-of the Collaterat orits use or possession shall not
retieve the Debtor from its Obligatiohs.

ARTICLE FIVE - DEALING WITH COLLATERAL
5.01 De’aiing‘v-&th Colateral by the Debtor

The Debtor shall not sell, ledse or otherwise dispose of any of the
Collateral without the ‘prior writtén consant of ELEMENT, except that
the Debtor may, until an Event of Default. aceurs, “selt or otherwise
dispose of items of Inventory In- the ordinary course-of its business so
that the purchaser thereof takes title thereta free and clear.of the
security interest, assignment, mortgage and (Charge granted hereby
and, subject to Section 5.02, collect Recewables inthe ordinary course
of its business.

§.02 ‘Notification of Account Dabtors.

Before or after an Event. of Default oecurs; ELEMENT may: give notice of
this Agreement-and :he security granted hereby to any account debtors
of the Debtor or to any other person liable to the Debter and, after the
oceurrence of an Event of Defadlt, may give noticé to-any such account
debtors or other persen to make ail further payments to ELEMENT, Any
payments or other proceeds of Collaterat received by the Debtor from
account debtors or from any other person liable to the Debtor whether
before or after any notice is given by ELEMENT shail be held by the
Debtor in trust for ELEMENT and paid over to ELEMENT on request.,

5.03 Application of Funds

Except where the-Debtor, when no-Evént of Defadlt has-otcurred, so
directs in writing at the time of payment, all money coi(ected or
received by ELEMENT in respect of the Collateral may be applied on
account of such parts of the Obligations as FLEMENT in its sole
discretion may. determing, or may be held upappropriated in 3
collaterai account, or in the discretion of ‘ELEMENT may be reteased to
thz;J Debtor, all without prejudice to ELEMENT's rights against the
Debtor.

ARTICLE 5iX « DEFAULT AND REMEDIES
6,01 Events of Default

The Debtor shall be in defadlt. under this Agreemént ‘upoh the
accurrence of any of the following events therein reférred to as an
“Event of Default™):

{3} -the Debtor fails to pay to ELEMENT all or any part of the
Obligations when due;

(b} the Debtor fails to observe or perform any covenant or other
obligation of the Debtor contained in this Agreement fotherthan
a covenant ar abligation specifically deatt vith eléevwheresin this
Section 6.01);

(¢) any repfesentation or varranty made by the Debtor or any
Guarantar to ELEMENT fh connection with the entering into of
this Agreement or any statement in any document, agreement or
certificate: furnished at any time to ELEMENT in connection
herewith. proves to have been untrue, incorrect. or misleading
when rmade of furnished;

{6} the bebtor, any Guarantor or any affiliate thereof is In default
under any other agreement of obligatwn now existing or
hereinafter entered into with ELEMENT or any .affiliate of
ELEMENT whether any of Debtor, such -Guarantor or such
affilfate is hound alene or with others;

{e} the Debtor or any Guarahtor ceases or threatens to cease to
carry o the business currently being carried on by it or disposes
of all or substantially all of its property;

(f) the Debtor or any Guarantor becomes insolvent (within the
meaning-of the Bankruptcy and Insclvency Act) or commits or
threatens to commit an act of bankruptey or'if’ a petition in
bankruptcy, proposal; arrangement or reorgamzanon under the
Bankruptcy and Insolvency Act, Winding-up and Restructuring
Act or Companies™ Creditors Arrangement Act is filed By or
against the.Debtor or any Guarantor‘or if a trustes, receiver o
recelver-manager or other similar official is appointed for
Debtor or any Guarantor or 2 substantial part of Debtor’s or-any
Guarantor's proparty;

(g) ifDebtorisa wporatuon, there is any change in its effective
control without ELEMENT's prior written- consent;

(hy the Collateral of any part thereof is seized, forfeited or
confiscited or otherwise attached by anyone pursuant to any
legat process or other means;

i) an encumbrancer or any other party takes possession of a
substantial. part of the Debtor’s or any Guarantor’s propertys

i) the Debtor chaltenges ar threatens to: challende the validity or
enforceability of this Agreement or the security interest,
dssignment, mortgage or charge granted by.this Agreement;

{k} ELEMENT believes in good faith that the payment -of the
Obligations or the performarice-or observance of any covenant
herein is impaired or that the Collateral is in danger of being
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lost, damaged or confiscated, or of being encumbered by the
Debtar of seized of atherwise attached by anyone pursuant to
any legal process or otherwise; or

({y Debtor or any Guarantor dies ar becomes mentally incompetent,
if an individual, or is dissolved, or amalgamated or wound up if
Debtor or such Guarantor is a corporation,

6,02 Romaodics

1.

Upon the cccurrence of any Event of Default and at any time
thiereafter, ELEMENT shall have, in addition to any right or remedy
provided by faw, the rights and remedies set ‘oot below, ail of which
rights and remedies shatl be enforceable successively, concurrently
andior cunwiatxve{y and alt of which may be exercised by ELEMENT
directly or through agents or nominges:

(a) any or all of the Obligations shall at-the option of ELEMENT
become immediately due and payable or be subject to
Imediste perfom\ance, as the case fmay be, without further
demand or notice, both of which are expressly waived; and the
oblfgazfons, if any, of ELF)AEMI to make further advances to the
Debtor shalt cease; and any or all security granted hereby, shall,
at the option of ELEMENT, become immediately enforceable;

(b) ELEMENT may appoint any person to:bea Receiver of the Debtor
or any.or all of the Collateral and may remove any Receiver so
appointed and appoint another If ELEMENT so dasires; it being
agreed that any Receiver appointed.pursuant to the provisions of
this Agreement shall have all the povers as may. be provided-for
in the instrument of appointment of any supplemental
instrument, as well as all the powers of ELEMENT hereunder,
and in addition, shall have.the power to carry on the business-of
the Debtor;

{c} ELEMENT may take possassion of the Collateral and require the

" Debtor to. assemble the Collateral and deliver ar make the
Coltaterat available to ELEMENT at such place or places as rhay
be sperified by ELENENT;

(d} ELEMENT may cariy on or concur in the carrying on of all or any
part of the business of the Debtor;

{e) ELEMENT may enforce any rights of the.Debtor in respect of the
Collateral’by any manner permitted by law;

(f] ELEMENT may sell, tease. or otherwise dispose of the. Coliateral
at public auction, by private tender or by private sate either for
cash.or upon. credit upon such terms and conditions as ELEMENT
may détermine and without rotice to'the Debtor unless required

by law;

{2) ELEMENT may retain the. Collateral in catisfaction of the

Obhgatxons upon notice to the Debtor af its intentlon to do sa in
the manner required by faw; o

{h)  ELEMENT wmay apply to a court of (empetent Jurisdiction for the
appointment.of a receiver or a receiver and manager of the
Debtor or of any or all of the Collateral; and

(i} ELEMENT may borrow money on the security of the Collateral in
priority to the securify interest, assignment, mortgage and
charg;e granted by this Agreement for the purpose of the
carying on of ihe business of the Debtor of for the
maiptenance, preservation, protection or realivation of the
Collaterat.

The Debtor further agrees. with ELEMENT that:

' (a) ELEMENT shall not be Giable or responsible for any failure to

seize, collect, realiza, sell or obtain payment of the Coltateral
and shall not be bound to institute proceedings or to take other
steps for the purpbse of seizing, collécting, realizing ar

obtaining possession or payment of the Collaterat or for the
purpose-of presemng any rights of ELEMENT, the Debtor or any
other person I respect of the Cottateral]

(b} ELEMENT may grant extensions of time, take, abstain from
taking and perfecting and give up security, accept compos)twns,
grant releases and discharges, release any part of the Collateral
and otherwite deal with the Debtor, debtors of the Debtor,
suretias and others and with the Collateral and other security as
ELEMENT may see fit without prejudice to the fability of the
Debtor to ELEMENT or ELEMENT s rights hereunder;

(€} To facilitate the realization of the Collateral, ELEMENT may
enter upon, occupy and-use all“or any of the premises owned or
occupied by the Debtor and use alt or any ofthe Collateral and
other personal property of the Debror for such time as ELEMENT
requires, free of charge, and ELEMENT shall riot be liable to the
Debtor for any neglect in so doing or in respect of any rent,
charges, depreciation or damages in conpection with such

actions;

3.

{d} ELEMENT may dischdrge any claim, lien, mortgage, charge,
security interest, encumbrance or any rights of others that may
exist or be threatened against the Collateral, and in each such
case the amounts so paid together with costs, charges ang
éxpenses incurred in connection therewith shall be added to the
Obligations hereby secured; and ,

ey Any process of realization of the Collateral may be applied by
ELEMENT" to the payment of redsonable costs, charges and
expenses {including without iimiting the generality of the
foregoing, legal, Rec:ewer and accounting fees and expenses)
incurred In connection with the exercise of any of the rights,
powers and rémedies granted under this Agreement and any
batance of such proceeds shall be applied by ELEMENT to
payment of the Obligations in such order as ELEMENT may see
fit; if there is any surplus remaining, it shall be paid to any
person having a claim thereto in priority to the Debtor of whom
ELEMENT has knowledge and any balance remaining shall be paid
to the Debtor; if the dfspoanon of the Collateral fails to satfsfy
the Obligations secured by this Agrdement and thi aforesald
costs, charges and. expenses, the Deblor shall be Hiable to pay
any deficiency to ELEMENT forthwith.on demand.

If Debtor i a thedical practitioner, dentist-or pharmacist, then and enly
then, Debter frther agrees, in addition to.and not in liew of any of the
foregoing:

(a) 10 deliver the Books and Records described in Section 2.01(3),
upon the request of ELEMENT, to an individuat designated by
ELEMENT who is qualified and licensed to. carry on his/her
Practice-{as defined helow); and

{6} not'to carry on a Practice or aftempt 10 contrive to carry-on
histher Practice, divectly o¢ indirectly, mdwfduauy or in
partnership or Jor a corporation as principal, agent, girector or
officer or in any other manner whatsoever or permit hissher
name to be Used or employed.in any Practice, without the
written consént of ELEMENT, for:

i, & period of time of threa vears {or, if such perlod of
time fs aot pérmitted by applicable law, the longest
period of time that s permitted by applicable law),
from the-date of the Event of Default, and

fi. 3 geographic area that is within a 5 kilometre radius
for, if such geographm area i€ not permitted by
applicable taw, the {argest geoyapmcaf area that is
garmitted by applicabile taw) of the prem:ses at which
the Debtor’s Practice was casried out prior to the Event
of Derault.

For a medical practitioner or demtist, “Practice” means
practicing the prevention, diagnosis, treatment of medical
disgases and. injuries and malfurctions of the teeth, jaws and
mouth, and for a pharmacist, “Practice” means the préparation
and dispénsing of pharmaceuticals.

ARTICLE SEVEN - GENERAL

7.01 Benefit of the Agrecment

This Agreemesit shall be binding upon the heirs, executors,
administrators; successors and permitted assigns of thie Debtor and
shall benefit the successors and assigns of ELEMENT., f there is more
than one Debtor naimed herein, the term “Debtor” shatl mean all and
each of them, and their obligations under this Agreement shail be
jnint and several and the Oblfgations shall include those of all or any
one of them, No Debtor shall bave any right of subrogation,
exoneration, reimbursement or indemnity whatsgever and no right of
recourse o the Cotlateral for the Obligations unless and untit alt of
the Obligations have been paid or'performed in full,

7.02 Entire Agreement:

This Agreement, including any schedute now or hereafter annexed
hereto, constitutes the entire agreement between the Debror and
ELEMENT with respect to the subject matter hereof.” There are no
representations, ‘warranties, terms, conditions, unéertakings or

coliateral agreements, express, implied or statutory, between

ELEMENT and the Debtor except as expressly set forth herein,

7.03 No Waiver

No delay or fajlure by ELEMENT in the exercise of any right
hereunder shall operate as a waiver- thereof, nor shall any single or
partial exercise of any right hereunder preciude the other or further
exercise thereof or the exercise of any other right.

7.04 Severability

If any provision of this Agreement is determined to be invalid or
unenforceable in whole or i part, such invatigity or urenforceability
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shalt attach only to such provision or part thereaf and the remaining
part of such provision and all gther provisions hereof shall continue
in full force and effect. To the extent permitted by appticable law
the parties hereby waive any provision of law that renders any
provision hereof prohibited or unenforceatile fo.any respect.

7.05 Further Assistance

The Debtor vall from time to time :forthwith at the request of
ELEMENT and at the expense of the Debtor, make, do, execute,
acknowledge and detiver such financing statements, financing change
statements, schedules and  further assignments, trafsfers,
documents, acts, matters, things. and assurances as may be
reasonably required by ELEMENT to -effectively carry out the full
intént and meaning of this Agreement or to better evidence, perfect
and presetve the security. interest, assignment, mortgage andcharge
granted hereby. The Deblor hereby irrovocably constitutes and
appoints ELEMENT, or any Receiver appointed by a court of
competent jurisdiction or. ELEMENT, the true and lawful attorney of
‘thie Debtor, with. full power of substitution, to do any of the
foregoing i thé name of the Debtor. whenever and wherever
ELEMENT or any such Recelver may consider it to be necessary or
desirable, and the Debtor agrees to ratify and confirm all such acts
of the said attorney lawfutly done. The Debtor shall pay all costs. far
searches and filings in connection-with the registration, perfection
and continuation of the security granted hereunder.

7.06 Naotices

Any demand, notice or other communication o be given in
connection with this Agreement shall be given in writing and may be
given by personal delivery; registéred mail or by facsimite
transmission, addressed to the recipient as follows;

(€} To the Debtor:
Grace Diena )
200-4256 Bathurst Street
Toronto, Ontario M3H 5Y8

Fax No.:

(d}  To ELEMENT FINARCIAL INC:
4 Robert Speck Pkwy, Ste 900
Mississauga, Ontario M5J 251
Fax No.: (388) 772-8129

or such other address, facsimile number or to the atlention of
such .other-individual as may. be designated by notice by any
party to the other. Any demand, notice or ather communication
given by personal delivery shall be conclusively.deemed to have
been given on the day of actual detivery thereof and, if given by
registered malt, on'the third day folloiving the deposit thereof in
the malt and, if given by facsimile transmission, on the day of
trangmittal thereof if given during the narmal business hours and
onv-the next business day if ‘given after nosmal business hours an
any day. If the party giving any cominunication knows or ought
reasonably to know of any difficulties with the postal system and
ralght affect the delivery of mail, any sich demand, notice or

other comiunication shall not be mailed by shall be given by
personal delivery of by facsimile transmission.

7.07 HModification.

This Agreement may not be amended or modified in any respect
except by written instrument signed by all. parties. The rights of
ELEMENT under this Agreement may be assigned by ELEMENT without
the consent of the. Debtor, free of any set-off, counter-claim or
equities hetween the Debtor and ELEMENT, and the Debtor shali not
assert against any assignee of ELEMENT any claifm or defence that the
Debtor has against: ELEMENT. 7The Debtor may not assign its
obligations under.this Agreement.

7.08 Additiorial Continuing Security

This Agreement and the-security interest, assignment, mortgage and
charge granted hereby are in.addition to and not in substitution for

any, other security now or héreafter held by ELEMENT and this

Agraement is a continuing agreement and the security shall remain ia
fult force and effect:intil discharged by ELEMENT.

7.09 Discharge

The Debtor shall not be discharged from any of the Obligations or
from this -Agreement . except by a release or discharge signed in
writing by ELEMENT.

7.10 Governing Law

This Agreerent shali, for the purpose of determining the validity and
enforceability of ELEMENT s security interest in the Collateral and its
rémedies upon a defdult, be governed by ‘and. construed in

accordance with the taws of the jurfsdiction where (i) the Dabtor is'
located with respect to that part of the Collateral that is inventory

leased or held for tease to others or Collateral that-is an intangible
Collateral that-is: normauy used in more than gne Junsdictaon, id
(i) the lavss of the jurisdiction where the Collateral is located in alt
ather cases. For all other purposes, this Agreement shall be gavemed
by and construed in accordance with the laws of the Province of
Ontario.

7.11 Executed Copy

The Debtor acknowledges receipt of a fully executed copy of this
Agreement, The Debtor acknowledges its right to receive copxes of
any-registered financing and financing change statements régistered
under the Personal Property Securily Act with respect to transactions
contemplated herein and, where permitted by law, hereby waives
and renounices such right and exonerates ELEMENT from the
obligation to provide such copies or verification statements thereto.

7.12 Attachment

The, Debtor confirms that value has been given by ELEMENT to the
Dabtor, that the' Debitor has rights in the Collateral {other than after-
acquired property) and that the Deblor and ELEMENT have not
agreed to postpone thé time for attachment of the secyrity initerest,

assignment, mortgage And charge created by this Agreement to any

of the Cellateral. The security interest, assignment, mortgage ‘and
charge created by this Agreement will have effect and be deemed to
be effective whather or not the Obligations or any part thereof are
owing or in Bxiitence before or after or upon the date of this
Agreement.  Neither the eXecution of this Agreement nor any
advance of funds shalt oblige ELEMENT to advance any funds or any
additional funds.

GRACE.DIENA ELEMENT FINANCIAL INC.
{DEBTCR) (ELEMENT)
/-\b‘/ Signature:

Name: Grace &eﬂ Name: Ben Wyett

Title: Vice-President, Operations
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shall attach only tosuch provision or part thereof and the remaining
part of such provision and atl other provisions hereof shall continue
in full force and effect, To the extent permitted by applicable law
the parties Hereby waive any provision of law that readers any
provision hereof prohibited or unenforceable in any-respect.
7.05 Further Assistance

The Debtor will from time to time forthwith at the request of
ELEMENT and at the exparise of the Debtor, make, do, execute,
acknowledge and deliver such financing statements, financing change
statements, schedules and  further assignments, transfers,
documents, acts, matters, thmgs and assurances as may be
reasonably requzred by ELEMENT to effectively carry out the full
intent and meaning of this Agreement or-to better evidence, perfect
and preserve the security interest, assignment, mortgage and charge
granted hereby. The Debtor hereby imevocably constitutes and
appoints FLEMENT, or ahy Receiver appointed by a court of
competent jurisdiction or E!.EMENT, the true and {awfo!l attorney of
the Debtor, with full power of substitution, to do any of the
foregoing Tn the name of the Debtor whenever and wherever
ELEMENT or any such Receiver may consider it to be necessary or
desirable, and the Debtor agrees to ratify and confim all such acts
of the said attorney lawfutly done, The Debtor shall pay alt costs for
searches and filings in connection. with the registration, perfection
and continuation of the security granted hereunder,

7.06 Notices
Any demand, notice or other comml;n!catiqn o be given in

cennection with this Agreement shall be'givén in writing and may be
given by personal delivery; registered mail or by facsimile
transission, addressed to the recipient as follows:

(¢} Tothebebtor:
Grace Diena
200-4256 Bathurst Street
Toronto, Ontario M3H 5Y8

Fax No.:

{d} ToELEMENT FINANCIAL INC:
4 Robert Speck Phwy; Ste 900
Mississauga, Ontaric M5J 251
Fax No.: {888Y 772~8129

or such other address, facsimite number or to the attention of
such cther ‘individual -as may be designated by niotice by any
party to the other, Any dernand, notice or other communication
given by personal delivery shall be conclusively. deemed 1o have
been given on the day of actual delivery thereof and, if given by
registered mail, on the-third day following the deposit thereof in
the mail and, if given by facsimite transrhission, .on the day of
transmittal thereof if given during the normal business hours and
on the next business day if given after normal business hiours on
any day. If the party giving any communication knows or eught
reasonaply, to know of any difficulties with the postal system and
might affect the detivery of mail, any such demand, notite or

GRACE DIENA
(DEBTOR}

other communicatin shall not be mailed by shall be given by
personal delivery or by facsimile transmission.

7.07 Kodification

This Agrecmem may not be amended or modified in any respect
except by written instrument signed by all parties. The rights of
ELEMERT under this Agreenient may be assigned by ELEMENT without
the consent of the. Debtor, free of any set-off, counter-claim or
equities between the Debtor and ELEMENT, and the Debtor shall not
assert against any assignee of ELEMENT any claim or defence that the
Debtor has against- ELEMENT. The Debtor may not assign its
obligations under this Agreement.

7.08 Additionat Continumg Security

This Agreament and the security interest, assignment, morigage and
charge' granted hereby are i addition to-and niot in substitution for
any other security now or hereafter held by ELEMENT and this
Agreement is a continting agreement and the security shall remain in
full force and effectuntil discharged by ELEMENT.

7.0% Discharge

The Debtor shall not be discharged from any of the Obligations or
from this Agreement except by a release or discharge signed in

writing by ELEMENT.

7.10 Governing Law

This Agreement shall,; for the purpose-of determining the validity and
enforceability of ELEMENT's security Interest in the Collateral and its
remedies upon a default, bé governed by and construed in
aczordance with the laws of the jurisdiction wheré i) the Debtor is
tocated with respect to that part of the Collateral that is inventory
teased or hetd for léase to others.or Collateral that is an intangible or
Collateral that is normally used in more than one Junsdlction, and
{if) the laws of the ]unsdzcﬁon where the Collaterat is lomted ins abl
other cases. For-all other purposes, this Agreement shall be governed
ig’ and construed in accordance with the laws of the Provinice of
taric.

7.11 Executed Copy

The Debtor acknawledges receipt of a fully executed gopy .of this
Agreement. The Dabtor acknowiedges its right to refeive copies of
any registered financing.and financing change statements registered
under the Personal Property Security Act with respect to transactions
contemplated bergin and, whare pesmitted by law, hereby waives
and. renoances such nghc and exoncrates ELEMENT from the
obligation to provids such copies-or verification statemants theretd.

7.1z Attachment

The Debtor confirms that value has been-given by ELEMENT to the
Debtor, that the Debtor has rights in the Collateral (other than after-
acquired property) and that the Debtor and ELEMENT have not
agreed to postpone the time for attachment of the security interest,
assignment, mortgage and charge created by this Agreement to any
of the Coltateral. The security interest, assignment, mortgage and
chiafge treated by this Agreement will have effect and be deemed to
be effective whether or not the Dhligations or any part thereof are
owing or in e¥istence before or after or ipon the date of this
Agreement,  Neither the execution of this Agreement nor any
advance of funds shall oblige ELEMENT to advance any. funds or any
additionat funds.

ELEMENT FINANCIAL INC.
(ELEMENT)

Signature:%M ]

Name: Ben Wyett

Title: vice-President, Operations
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GENERAL SECURITY AGREEMENT

THIS AGREEMENT made as of this 2&_ day of February, 2016.

BY: Grace Diena an individual residing in Ontario {(hereinafter called the “Debtor™)

ADDRESS: 200-4256 Bathurst 5t., Toronto, Ontario, M3H 5Y8

ISSUED IN FAVOUR OF: ELEMENT FINANCIAL INC (“ELEMENT”)

WHEREAS the Debtor has agreed to provide a guarantee of the obligations of 2345760 Ontario inc. to Element;

AND WHEREAS the Debtor has agreed to grant, as general and continuing security for the payment and performance of.all
its obligations to Element, the security interest and assignment, mortgage and charge granted herein;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises and the covenants and agreements

here in contained the debtor agrees with Element as follows:

ARTICLE ONE ~ INTERPRETATION
1,01 Interpretation
1.

- ART&CLE TWO - GRANT OF SECU
2,08 Secunty

. and

in this Agreement, unless sormething in the subject matter or context
is inconsistent therewith,

(a) “Agreement” means this General Security Agreement and all
schedules to this Agreement, in each case as they may be
amended or supplemented from time to time, and the terms “this
Agreernent”, “hereof”, “hereunder” and similar expressions refer
to this Agreement as a whole and not to any particular Article,
Section or other portion hereof;

“Cotlateral” has the meaning attributed thereto in Section 2.01,
and any reference to “Collateral” shall be deemed a reference to
“Coltateral” or any part thereof;

“Obligations” mean all obligations of the Debtor to ELEMENT
including, without Umiting the generality of the foregoing, all
debts, liabilities, and indebtedness, present or future, direct or
indirect, absolute or contingent, matured or not, wheneyver ang
howsoever incurred, in any currency at any time owing by the
Debtor to ELEMENT or remaining unpaid by the Debtor to ELEMENT
and whether the same is from time to time reduced and
thereafter i r entirely extinguished and thereafter

ppomted by ELEMENT pursuant to this Agregnent
~Guarantor" means any guarantor of the Obhgati
ithe terms “accession”, “chatte! paper”, “dacd
“gonods”, "mstruments" “intangibles”, “mo
“securities” whenever used herein shall h

nd Vice versa. “Words. impcmng any gender shall

“include all'génders -and :words importing : persons shall include
" individuats,
._,organizations and cnrporanons.

partnerships, associations, trusts, unincorporated

As general 3 and contmumg security for t‘ae payment and performance of
the Obhgat\ms, ‘the Debtor hereby grasits to ELEMENT a security
interest in the present and future undertaking ; and property, both reat
and personal and wheraver located, of the Debtor {collectively, the
"Ccllateral”), and as further general and continufng ‘security for the

2.02

payment and performance of the Obligations, the Debtor hereby assigns

the Collateral to ELEMENT and mortgages and charges the Collateral as

and by way of a fixed and specific mortgage and charge to ELEMENT.

Without: limiting the generality of the foragoing, the Collateral shall

include all right, title and interest that the Debtor now has or may

hereaftar have, be possessed of, or be entitled to in all property of the
following kinds:

{a) Accounts receivable: alt debts, accounts, claims and chooses in
action which are now or which may hereafter became due, owing
or accruing due to the Dabtor (collectively, the “Receivables”y;

{b} inventory: all inventory or whatever kind and wherever situate,
including, without limiting the generality of the foregoing, alt
goads held for sale or lease or furnished or to be furnished under
contracts for service or used of consumed in the business of the
Debtor {collectively, the “Inventory™);

(¢} Equipment: all machinery, equipment, fixtures, furnituce, plant,
vehicles and other tangible personal property which is not
inventory (collectively, the “Equipment™);

{d) Chattet Paper: all chattel paper;

{e} Documents of Title: all warehouse receipts, bills of tading and
other decuments of title, whether negotiable or not;

{f) Securities and Instruments: all shares, stock, warrants, bonds,
debentures, debenture stock and other securities and ail
instruments;

{8) Intangibles: all intangibles not described in Section 2.01{a)
including, without limiting the generality of the foragoing, atl
goodwill, patents, trademarks, copyrights and other intellectual
property;

{h)  Money: all coins or bills or other medium of exchange adopted
for use as part of the currency of Canada or of any foreign
government;

iy Books, Records, Etc.; all books, papers, accounts, invoices,
documents and other records in any form evidencing or relating
to any of the property described In Sections 2.01(a) to (h)
inclusive, and all contracts, securities, instruments and other
rights and benefits in respect thereof (including without
timitatian, patient tists and records to the extent that the Debtor
is a medical practitioner or dentist);

(3} Substitutions, €tc.: all reptacements of, substitutions for and
increases, additions and accessions to any of the property
described in Sections 2.01(a) to (i) inclusive;

(k} Proceeds: all proceeds to the property described in Sections
2.01{a) to (i} inclusive including, without Umiting the generality
of the foregoing, all personal property in any farm or fixtures
derived directly or indirectly from any deating with such property
or that indemnifies or compensates for the loss of or damage to
such property; and

() All property described In schedule(s) now or hereafter attached
hereto.

in addition, the Debtor hereby charges in favour of ELEMENT, as and by

wiay of a floating charge, its undertaking and all property and assets,

real and personal, mavable or immovable, of whatsoever nature and
kind, both present and future and every interest therein which the

Debtor now has or hereafter acquires {other than the property and

assets hereby effectively assigned or subjected to the spacific mortgage

and charge and subject to the exceptions hereinafter contained);
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2,03 Notwithstanding anything hereinbefore contained, the security
interest, assignment, mortgage and charge granted hereby shall not
extend to, and the Collateral shall not include:

{a) any consumer goods;

(b} the last day of the term of any lease or any agreement for lease
of real property now held or hereafter acquired by the Debtor,
but should ELEMENT enforce the said security interest,
assignment, mortgage and charge, the Debtor shall stand
possessed of such last day and shall hold it in trust for ELEMENT
and shall assign the same as ELEMENT shall direct; or

{cy any agreement, right, franchise, license or permit (the
“contractual rights”} to which the Debtor is a part or of which the
Debtar has the benefit, to the extent that the creation of the
sacurity interest, assignment, mortgage and charge therein would
constitute a breach of the terms of or permit any person to
terminate the contractual rights, but the Debtor shall hold its
interest therein in trust for ELEMENT and shall assign such
contractual rights to ELEMENT forthwith upon obtaining the
consent of the other party thereto or as directed by ELEMENT,
The Debtor agrees that it shall, upon the request of ELEMENT, use
all commercially reasonable efforts to obtain any consent
raquired to permit any contractual rights to be subjected to the
security interest, assignment, mortgage and charge granted
heraby.

2.04 Property in and title to any item of Collateral supplied to the Debtor by
ELEMENT, or the acquisition of which has been financed by ELEMENT,
shall remain in ELEMENT until the full purchase price of such item,
together with interest, financing charges and other charges in respect
thereof from time to time in effect, shall have been paid in full.
Receipt by ELEMENT of any instrument of or endorsed by the Debtor
shall not constitute payment untit ELEMENT receives in cash the full
amount thereof. Risk of loss of each item of Collateral supplied by
ELEMENT shall pass to the Debtor upon delivery thereof to the Debtor,

ARTICLES THREE - GENERAL REPREESENTATIONS, WARRANTIES AND

'COVENANTS OF THE DEBTOR

3.01 Representations and Warranties

The Debtor hereby represents and warrants to ELEMENT that:

{a) the Debtor, if a corporation, is a corporation duly incorporated,

organized and subsisting under the laws of its jurisdiction of

incorporation; the Debtor has the power, corporate or otherwise,

to enter into this Agreement, this Agreement has been duly
by a corporate or otherwise, on the

f this Agreement
default under,

agreement, indenture or other instrument to wh
3 party by or which the Debtor or any of its prop
or affected;
all financial information provided by the Debts
true, correctand complete, all financial statem;
have been prepared in accordance with Can an; generally
- “accepted accounting principles consistently ap d; “there has
.been no material adverse change in the.. Debtor's financiat
Condition since the date of the most recent fmartc;al statements
promded to ELEMENT; R
except as otherwise prov;ded herem
“all of the Collatera is the

in a schedule

{c Ea
D rty of the Bebtor free

ignt mort

the Debtor‘s chief “executive officé; the locatxon of the ofﬁce
where it keeps its records respectmg the Receivables and the
tocation of all other :ang1ble Coltateral {other than Inventory in
transit) is that given in Section 7,06 of this Agreement, except as
otherw:se prcvfded hersin or disclosed in, any schedule(s) hereto.
3. 02, Covenants A .

The Debtor covenants thh ELEMEN t -

(3} -itshall ensure that the representations and warranties set forth

in'Section 3.01 are true and correct at ail nmes,
b} it shall maintain, use and operate the Collateral and carry on and
T conduct its business in a lawful and busidess-like manner;

>.‘.l(d)

3.03

3.04

{c} it shall not permit the Collateral to be affixed to real or personal
property so as to become a fixture or accession without the prior
written consent of ELEMENT;

{d} it shall defend the Collateral against all claims and demands
respecting the Collaterat made by all persons at any time and,
except as otherwise provided herein, shall keep the Collateral
free and clear of all security interests, mortgages, charges, tiens
and other encumbrances or interasts;

{e) it shall not change its chief executive office or the location of the
office where it keeps its records respacting the Receivables, or
move any other tangible Collateral (other than Inventory in
transit) from the locations specified in Section 3.61(d}, without
the prior written consent of ELEMENT;

{f) it shall pay all rents, taxes, levies, assessments and government
fees or dues lawfully levied, assessed or imposed in respect of the
Collaterat or any part thereof as and when the same shatl become
due and payable, and shall deliver to ELEMENT, when required,
the receipts and vouchers establishing such payment;

{8} it shall keep proper books of account in accordance with sound
accounting practice, shall furnish to ELEMENT any financial and
personal information of the Debtor and any Guarantor as ELEMENT
may from time to time require and it shall permit ELEMENT or its
authorized agents at.any time at the expense of the Debter to
examine the books of account and other financial records and to
make copies thereof and take extracts therefrom;

(hy it shall from time to time forthwith at the request of ELEMENT
furnish to ELEMENT in writing all information required relating to
the Collateral {including without limitation, descriptions of all
maotor vehicles and other “serfal number” goods), and ELEMENT
shall be entitled from time to time at any reasonable time o
inspect the Collateral and make copies of all information relating
to the Coltateral and for such purposes ELEMENT shall have access
to all premises occupied by the Debtor to axamine the books of
account and other financial records and to make copies thereof
and take extracts therefrom;

(i) it shall not change its name or, if the Debtor is a corporation,
shall not amalgamate with any other corporation without first
glving notice to ELEMENT of its new name and the names of alt
amalgamating corporatfons and the date when such new name or
amalgamation is to becorne effective; and

(i) it shall pay to ELEMENT forthwith upon demand all reasonable
costs and expenses {including, without limiting the generality of
the foregoing, all legal, Receiver's and accounting fees and
expenses) incurred by or on behalf of ELEMENT in connection with
the preparation, execution, repistration or amendment of this
Agreement, the perfection or preservation of the security
interest, assignment, mortgage and charge granted hereby and
the carrying out of any of the provisions of this Agresment
including, without limiting the generality of the foregoing,
enfarcing by legal process or otherwise the remadies provided
herein; and all such costs and expenses shall be added to and form
part of the Obligations secured hereunder.

The Debtor will keep all Equipment forming a part of the Collaterat in
good working order and condition, reasonable wear and tear expected,
and ELEMENT may, whenever it deems it to be necessary, either in
person or by agent, inspect any such Equipment and make such repairs
thereto as it deems are necessary and the cost of such inspection and
repairs shall be payable by the Debtor to ELEMENT upon demand,

if the Collateral should at any time hereafter include securities,

instruments, chattel paper and negotiable documents of title, the

Debtor will, if requested by ELEMENT, immediately deliver possession

of such securities, instruments, chattel paper and negotiable

documents of title to ELEMENT and, if requested by ELEMENT, witl
cause such securities included in the Collateral to be registered in

ELEMENT's name so that ELEMENT may appear of record as the sole

owner of such securitias. Until the occurrence of an Event of Default,

the Debtor shall be entitled to receive all distributions paid in respect
of any securities included in the Collaterat, shall be entitled to exercise
all voting rights with respect to such securities and ELEMENT will deliver
to the Debtor or to a person designated by the Debtor, upon writien
request and upon receipt of payment of ELEMENT’s expenses in
connection therewith, directions with respect to such distributions and

a proxy to vote such securities. The Debtor waives all right te receive

any such distribution after the occurrence of an Event of Default. The

Debtor agrees that no proxy issued by ELEMENT to the Debtor or its

order as aforesaid shall be effective from and after the occurrence of
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an Event of Default, and upon the occurrence of an Event of Default
the Debtor shall immediately surrender any such proxy to ELEMENT,

3.05 All agreements, representations, warranties and covenants made by the
Dabtor in this Agreement are material, will be considered to have been
relied on by ELEMENT and will survive the execution and delivery of this
Agresment or ary investigation made at any time by or on behalf of
ELEMENT and any disposition or payment of the Obligations until
rapayment and performance in full of the Obligations and termination
of all rights of the Debtor that, if exercised, would resuit in the
existence of Obligations.

ARTICLE FOUR - INSURANCE
4.01 INSURANCE ‘
The Debtor shall obtain and maintain, at its own expense, insurance
against toss or damage to the Collateral including, without limiting the
generality of the foregoing, loss by fire {including so-called extended
coverage), theft, collision and such other risks of loss as are customarily
insured against on this type of Cotlateral in any amount not less than
the full replacement value thereof, in such form and with such insurers
as shall be reasonably satisfactory to ELEMENT. If any such policies of
insurance contaln a co-insurance clause, the Debtor shall either cause
any such co-insurance clause to be waived or maintain at all times a
sufficient amount of insurance to meet the requirements of any such co-
insurance clause sa asto prevent the Debtor from becoming a co-insurer
under the terms of any such policy. All such policies shall name
ELEMENT as an additional insured and as 2 first loss payee thereof, as
ELEMENT's interests may appear, and shall contain a clause requiring
the insurer to give ELEMENT at least 30 days’ prior written notice of
any alteration in the terms of such policy or of the cancellation or
intended cancellation thereof. At ELEMENT'S request, the Debtor shall
furnish ELEMENT with a copy of any policy of insurance and certificate
of insurance or other evidence satisfactory to ELEMENT that such
insurance coverage is in effect, provided, however, that ELEMENT shall
be under no duty to either ascertain the existence of or to examine such
insurance poticy or to advise the Debtor in the event such insurance
coverage shall not comply with the requirements hereof.. The Debtor
shall give ELEMENT notice of any damage to, or loss of, the Collateral
forthwith upon the occurrence of any such damage or loss. Should the
Debtor fail to make any payment or perform any other obligation
provided in this Section, ELEMENT shall have the right, but not the
ob_ligation, without notice to or demand upon the Debtor and without
teasing the Debtor from any obligation hereunder or waiving any
of thisA ; ,pe(form any or all of such
1ade and all costs, fees
‘such obligations shatl
ind, until paid, such
b

der s The Debtor will, at its expense, A
% ther steps necessary to recover insiy

“The Debtor shall not sell, tease or otherwise dispose of any of the
*cm\atera& without the prior written consent of ELEMENT, except that the
£ f Defaul

5 02 Notif atxon of Account Debtors
Befure oF after an Event of Default occurs, ELEMENT may give notice of
this Agreement and the security grantad hereby to any account debtors

of the Debtor or to any other person tiable to the Debtor and, after the
eccurrence of an Event of Dafault, may give notice to any such account
debtors or other person to make all further payments to ELEMENT. Any
payments or cther proceads of Collateral raceived by the Debtor from
account debtors or from any other person table to the Debtor whether
before or after any notice is given by ELEMENT shail be held by the
Debtar in trust for ELEMENT and paid over to ELEMENT on request,

5.03 Application of Funds

Except where the Debtor, when no Event of Default has occurred, so
directs in writing at the time of payment, all money collected or
received by ELEMENT in respect of the Collateral may be applied on
account of such parts of the Obligations as ELEMENT in its sole discretion
may determine, or may be held unappropriated in a collateral account,
or in the discretion of ELEMENT may be released to the Debtor, all
without prejudice to ELEMENT's rights against the Debtor.

ARTICLE SIX - DEFAULT AND REMEDIES
6.01 Events of Default

The Debtor shall be in default under this Agreement upon the occurrence
of any of the fo(lowing events {herein referred to as an “Event of
Pefault"):

{a) the Debtor fails to pay to ELEMENT atl or any part of the
Obligations when due;

{by the Debtor fails to observe or perform any covenant ar other
obligation of the Debtor contained in this Agreement {other than
a covenant or obligation specifically dealt with elsewhere in this
Section 6.01);

(¢} any representation or warranty made by the Debtor or any
Guarantar to ELEMENT in connection with the entering into of this
Agreement or any statement in any document, agréement ar
certificate furnished at any time to ELEMENT in connection
herewith proves to have been untrue, incorrect or misleading
when made or furnished;

(d) the Debtor, any Guarantor or any affiliate thereof is in default
under any other agreement or obligation now existing or
hereinafter entered into with ELEMENT or any affiliate of
ELEMENT whether any of Debtor, such Guarantor or such affiliate
is bound alone or with others;

(&) the Debtor or any Guarantor ceases or threatens to cease to carry
on the business currently being carried on by it or disposes of all
or substantially all of its property;

{fy the Debtor or any Guaranter becomes insolvent {within the
meaning of the Bankruptcy and Insolvency Act) or commits or
threatens to commit an act of bankruptcy or if a petition in
bankruptey, proposal, arrangement or reorganization under the
Bankruptcy and Insalvency Act, Winding-up and Restructuring Act
or Companias’ Creditors Arrangement Act is filed by or against the
Debtor or any Guarantor or if a trustee, receiver or receiver-
manager or other similar official is appointed for Debtor or any
Guarantor or a substantial part of Debtor’s or any Guarantor's
property;

{g) if Debtor i & corporation, there is any change in its effective
control without ELEMENT’s prior written consent;

(h) the Coltateral or any part thereof is seized, forfeited or
confiscated or otherwise attached by anyone pursuant to any
legal process or other means;

(i) an encumbrancer or any other party takes possession of a
substantial part of the Debtor’s or any Guarantor’s property;

{i} the Debtor challenges or threatens to challenge the validity or
enforceability of this Agreement or the securlty interest,
assignment, mortgage or charge granted by this Agreement;

{k} ELEMENT believes in good faith that the payment of the
Obligations or the performance or cbservance of any covenant
herein is impaired or that the Collateral is in danger of being lost,
damaged or confiscated, or of being encumbered by the Debtor
or seized or otherwise attached by anyone pursuant to any legal
process or atherwise; or

{) Debtor or any Guarantor dies or becomes mentally incompetent,
if an individual, or is dissotved, or amalgamated or wound up if
Debtor or such Guarantor is a corporation.

6,02 Remedies

1.

Upon the cceurrence of any Event of Default and at any time thersafter,
ELEMENT shall have, in addition to any right or remedy provided by law,
the rights and remedies set out below, all of which rights and remedies
shall be enforceable successively, concurrently and/or cumulatively
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and all of which may be exercised by ELEMENT directly or through

agents or nominees:

(a) any or all of the Obligations shalt at the option of ELEMENT
become immediately due and payable or be subject to immediate
performance, as the case may be, without further demand or
notice, both of which are expressly waived; and the obligations,
if any, of ELEMENT to make further advances tc the Debtor shall
cease; and any or all security granted hereby shall, at the option
of ELEMENT, become immediately enforceable;

(b) ELEMENT may appoint any person ta be a Receiver of the Debtor
or any or all of the Collateral and may remove any Receiver so
appointed and appoint another if ELEMENT so desiras; it being
agreed that any Recelver appointed pursuant to the provisions of
this Agreement shall have all the powers as may be provided for
in the instrument of appointment or any supplemental
instrument, as well as all the powars of ELEMENT hereunder, and
in addition, shall have the power to carry on the business of the
Dehtor;

(¢} ' ELEMENT may take possession of the Collateral and require the
Debtor to assemble the Collateral and deliver or make the
Collateral avaitable to ELEMENT at such place or places as may be
specified by ELEMENT;

{dy ELEMENT may carry on or concur in the carrying on of all or any
part of the business of the Debtor;

{e} ELEMENT may enforce any rights of the Debtor in respect of the
Collateral by any manner permitted by law;

(fy ELEMENT may sell, lease or otherwise dispose of the Collateral at

public auctian, by private tender ar by private sale either for cash

or upon credit upon such terms and conditions as ELEMENT may
determine and without notice to the Debtor unless required by
law;

ELEMENT may retain the Collateral in satisfaction of the

Obligations upon notice to the Debtor of 1ts intention to do 50 in

the manner required by law;

ELEMENT may apply to a court of competent jurisdiction for the

appointment of a receiver or a receiver and manager of the

Debtor or of any or all of the Collateral; and

. ELEMENT may borrow money on the security of the Coftateral in

priority to the security interest, assignment, mortgage and charge

granted by this Agreement for the purpose of the carrying on of

the husiness of the Debtor or for the maintenance, preservation,

protection or realn:atmn of the Couaterai.
furth ith ELEMENT:th

Cdlateral and shall
take other steps for

of seizing, ¢
n or payment of the Coitate

‘espect of the Collateral;
SLEMENT may grant extensions of time, take;’
ind perfecting and give up security, accept
eleases and discharges, release any part of ¢
therwise deat with the Debtor, debtors of the
nd others and with the Collateral and other sei
may see fit without prejudice to the liability 6f ¢

LEMENT or ELEMENT’s rights hereunder;

pon, accupy and wse all or any of the 'p_
upied by the Debtor and use all or any.of

RN (< EM
R security interest, ‘encl W rights of athers that may
S exist or be threatened agaznst the Collateral, and in each such
case the amounts so paid together with costs, charges and
expenses incurred in conpection therewith shall be added to the

eral may be applied by
{ ; ble’ costs, charges and
expenses (including without .generality of the
, furegomg. legal, Receiver and account! fees and expenses)
mcurred in connection with the exercise of .any of the rights,
-poviers and remadies granted under this Agreement and any

(e}

balance of such praceeds shall ba applied by ELEMENT to payment
of the Obligations in such order as ELEMENT may see fit; if there
is any surplus remaining, it shall be paid to any person having a
claim thereto in priority to the Debtor of whom ELEMENT has
knowledge and any balance remaining shall be paid to the Debtor;
if the disposition of the Collateral fails to satisfy the Obligations
secured by this Agreement and the aforesaid costs, charges and
expenses, the Debtor shall be {iable to pay any deficiency to
ELEMENT forthwith on demand,

3. If Debtor is a medical practitioner, dentist or pharmacist, then and only
then, Debtor further agrees, in addition to and not in lieu of any of the
foregoing:

(2} to deliver the Books and Records described in Section 2.01(i),
upon the request of ELEMENT, to an individual designated by
ELEMENT who is qualified and lcensed to carry on his/her
Practice (as defined below); and

{b) wnot to carry on a Practice or attempt to contrive to carry on
hisfher Practice, directly or Indirectly, individually or in
partaership or for a corporation as principal, agent, director or

-officer or in any other manner whatsoever ar permit his/her narne
to be used or employed in any Practice, without the writken
consent of ELEMENT, for:

i.  aperiod of time of three years (or, if such period of time
is not permitted by applicable law, the longest period of
time that is permitted by applicable {aw), from the date
of the Event of Default, and

il. ageographic area that is within a 5§ kilometre radius {(or,
if such geographic area is not permitted by applicable
law, the largest geographical area that is permitted by
appticable law) of the premises at which the Debtor’s
Practice was carried out prior to the Event of Default,

For amedical practitioner or dentist, "Practice” means practicing
the prevention, diagnosis, treatment of medical diseases and
injuries and malfunctions of the teath, jaws and mouth, and for a
pharmacist, “Practice” means the preparation and dispensing of
pharmaceuticals,

ARTICLE SEVEN - GENERAL

7.01 Benefit of the Agreement
This Agreement shall be binding upon the heirs, executors,
administrators, successors and permitted assigns of the Debtor and
shall benefit the successors and assigns of ELEMENT. if there ismore
than one Debtor named herein, the term “Debtor” shall mean all and
each of them, and their obligations under this Agreement shail be joint
and several and the Obligations shall include those of all or any one of
them. No Debtor shall have any right of subrogation, exoneration,
reimbursernent or indemnity whatsoever and no right of recourse to
the Collateral for the Obligations unless and until all of the Obtigations
have been paid or performed in full.

7.02 Entire Agreement
This Agreement, including any schedule now or hereafter annexed
hereto, constitutes the entire agreement between the Debtor and
ELEMENT with respect to the subject matter hereof. There are no
representations, warranties, terms, conditions, undertakings or
collateral agreements, express, implled or statutory, between
ELEMENT and the Debtor except as expressty set forth herein,

7.03 No Waiver
No delay or failure by ELEMENT in the exercise of any right hereunder
shall operate as a waiver thereof, nor shall any single or partal
exercise of any right hereunder preclude the other or further exercise
thereof or the exercise of any other right.

7.04 Severability
If any provision of this Agreement is determined to be invalid or
unenforceable in whole or in part, such invalidity or unenforceability
shall attach only to such provision or part thereaf and the remaining
part of such provision and all other provisions herzof shall continue in
full force and effect, To the extent permitted by applicable law the
parties hereby waive any provision of law that renders any provision
hereof prohibited or unenforceable in any respect.

7.05 Further Assistance
The Debtor wilt from time to time forthwith at the request of ELEMENT
and at the expense of the Debtor, make, do, execute, acknowledge
and deliver such financing statements, financing change statements,
schedules and further assignments, transfers, documents, acts,
matters, things and assurances as may be reasonably required by
ELEMENT to effectively carry out the full intent and meaning of this
Agreerent or to better evidence, perfect and preserve the security

Page 4 of 5




g

f’”}
Ope lement

GENERAL SECURITY AGREEMENT

4 Robert Speck Parkway, Suite 900, Mississauga, Ontario, L4Z 151
Phone: {905)-366-2142 Toll Free: {866)-797-8489 Fax: (866)-797-8488

interest, assignment, mortgage and charge granted hereby. The
Debtor hereby irrevacably constitutes and appoints ELEMENT, or any
Receiver appointed by a court of competent jurisdiction or ELEMENT,
the true and lawful attorney of the Debtor, with full power of
substitution, to do any of the foregoing in the name of the Debtor
whenever and wherever ELEMENT or any such Receiver may consider
it to be necessary or desirable, and the Debtor agrees to ratify and
confirm all such acts of the said attorney tawfully done. The Debtor
shall pay all costs for searches and filings in connection with the
registration, perfection and cantinuation of the security granted
hereunder.
7.06 Notices

Any demand, notice or other communication to be given in connection
with this Agreament shall be given in writing and may be given by
personat delivery, registered mail or by facsimile transmission,
addressed to the recipient as follows:

{c} Tothe Debtor:
Grace Diena
200-4256 Bathurst Street
Toronto, Ontario M3H 5Y8

Fax o __ R -HS\~SHO0

{d} ToELEMENT FIMANCIAL INC:

4 Robert Speck Pkwy, Ste 300

Mississauga, Ontario M5J 251

Fax Mo.: (868) 772-812%

ar such other address, facsimile number or to the attention of
such other individual as may be designated by notice by any party
to the other. Any demand, notice or ather communication given
by personal delivery shalt be conclusively deemed to have been
given on the day of actual delivery thereof and, if given by
registered mail, on the third day following the deposit thereof in
the mail and, if given by facsimile transmission, on the day of
transmittal therecf if given during the normal business hours and
on the next business day if given after normal business hours on
any day. If the party giving any communication knows or ought
reasonably to know of any difficulties with the postal system and
might affect the delivery of mail, any such demand, notice or

by facsimile transmwss:m.

riies. The rights of
5y ELEMENT without

other cammunication shall not be mailed by shall be given by -

the consent of the Debtor, free of any set-off, counter-claim or
equities between the Debtor and ELEMENT, and the Debtor shall nat
assert against any assignee of ELEMENT any claim or defence that the
Debtor has against ELEMENT. The Debtor may not assign its obligations
under this Agreement.

7.08 Additional Continuing Security
This Agreement and the security interest, assignment, mertgage and
charge granted hereby are in addition to and not in substitution for
any other security now or hereafter held by ELEMENT and this
Agreement is a continuing agreement and the security shall remain in
full force and effect untit discharged by ELEMENT,

7.09 Discharge
The Debtor shall not be discharged from any of the Obligations or from
this Agreement except by a relaxse ar discharge signed in writing by
ELEMENT,

7.10 Governing Law
This Agreement shall, for the purpose of determining the validity and
enforceability of ELEMENT's security interest in the Collateral and {ts
remedies upon a default, be governed by and construed In accordance
with the laws of the jurisdiction where (i} the Debtor is located with
respect to that part of the Collateral that is inventory leased or held
for lease to others or Collateral that is an intangible or Coltateral that
is normally used in more tha ene Jurisdiction; and (i) the laws of the
jurisdiction where the Collateral is located in all other cases. For alt
other purposas, this Agreemeant shall be govermned by and construed in
accordance with the laws of the Province of Ontario

7.11 Executed Copy
The Debtor acknowledges receipt of a fully executed copy of this
Agreement, The Debtor acknowledges its right to receive copies of
any regxstered financing and financing change statements registered
under the Personal Property Security Act with respect to transactions
contemplated herein and, where permitted by law, hereby waives and
rengunces such right and exonerates ELEMENT from the obligation to
provide such copies or verification statements thersto.

7.12 Attachment
The Debtor confirms that value has been given by ELEMENT to the
Debtar, that the Debtor has rights in the Collateral {other than after.
acquired praperty) and that the Debtor and ELEMENT have not agreed
to postponie the time for attachment of the security interest,
assignment,.mortgage and charge created by this Agreement to any of
the Collateral. The security interest, assignment, morigage and
charge created by this Agréement will have effect and be desmed to
be effective whether or not the Obligations or any part thereof are
owing or in existence before or after or upon the date of this
Agreement. Neither the execution of this Agreement nor any advance
of funds shall eblige ELEMENT to advance any funds or any additional

funds.
ELEMENT FINANCIAL INC
{ELEMENT)
Signature; ¢ {

Name: Ben Wyett

Title: Vice-President, Operations
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THIS AGREEMENT made as of this l_

J il

ay of September, 2015,

BY: Grace Diena an individual residing in Ontario {hereinafter called the “Debtor”)

ADDRESS: 200-4256 Bathurst St., Torento, Ontario, M3H 5Y8

ISSUED IN FAVOUR OF: ELEMENT FINANCIAL INC (“ELEMENT™)

WHEREAS the Debtor has agreed to provide a guarantee of the obligations of 2345760 Ontario inc, to Element;

AND WHEREAS the Debtor has agreed to grant, as general and continuing security for the payment and performance of all
its obligations to Element, the security interest and assignment, mortgage and charge granted herein;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises and the covenants and agreements

here in contained the debtor agrees with Element as follows:

ARTICLE ONE « INTERPRETATION
1.01 Interpretation

1.

in this Agreement, unless something in the subject matter or context

is inconsistent therewith,

(a) “Agreement” means this General Security Agreement and alt
schedules to this Agreement, in each case as they may be
amended or supplemented from time to time, and the terms “this
Agreement", “hereof”, “hereunder” and similar expressions refer
to this Agreement as a whole and not to any particular Article,
Section or other portion hereof;

(b} “Callateral” has the meaning attributed thereta in Section 2.01,
and any reference to “Collateral” shall be deemed a reference to
“Collateral” or any part thereof;

(¢} “Obligations” mean all obligations of the Debtor to ELEMENT
including, without limiting the generality of the foregoing, all
debts, tiabilities, and indebtedness, present or future, direct or
indirect, absctute or contingent, matured ar not, whenever and
howsoever incurred, in any currency at any time owing by the
Debtor to ELEMENT or remaining unpaid by the Debtor to ELEMENT
and whether the same is from time to time reduced and
thereafter increased or entirely extinguished and thereafter
incurred again and whether arising from dealings between
ELEMENT and the Debtor or from ather dealings or proceedings by
which ELEMENT may be or become in any manner whatsocever a
creditor of the Debtor and wherever incurred and whether
incurced by the Debtor alone or with another or others and
whether as prancipal or surety, including all interest,
commissions, and other costs, charges and expenses;

d} “Receiver” means any of a receiver or receiver and manager
appointed by ELEMENT pursuant to this Agreement;

{e) “Guarantor” means any guarantor of the Obligations; and

{f) the terms “accession”, “chattel paper”, “documents of title”,
“goods”, “instruments”, “intangibles”, “money”, “proceeds”
and “securities” whenever used herein shall have the meaning
given to those terms in the Personal Property Security Act
{Ontario}, as now enacted or as the same may from time to time
be amended, re-enacted or replaced.

payment and performance of the Obtigations, the Debtor hereby assigns

the Collateral to ELEMENT and mortgages and charges the Collateral as

and by way of a fixed and specific mortgage and charge t0 ELEMENT,

Without timiting the generality of the foregoing, the Collateral shall

include afl right, title and interest that the Debtor now has or may

hereafter have, be possessed of, or be entitled to in all property of the
fotlowing kinds:

{a} Accounts receivable: all debts, accounts, claims and chooses in
action which are now ar which may hereafter become due, owing
or accruing due to the Debtor (collectively, the “Receivables”);

{b) Inventory: alt inventory or whatever kind and wherever situate,
including, without limiting the generality of the foregoing, all
goods held for sale or lease or furnished or to be furnished under
contracts for service or used or consumed in the business of the
Debtor {collectively, the “Inventory™);

(€) Equipment: all machinery, equipment, fixtures, furniture, plant,
vehicles and other tangible personal property which is not
inveatory (cotlectively, the “Equipment”);

{dy Chattel Paper: all chattel paper;

(e} Documents of Titte: all warehouse receipts, bilis of lading ang
other documents of title, whether negotiable or not;

{f}  Securities and Instruments: all shares, stock, warrants, bonds,
debentures, debenture stock and other securities and att
instruments;

(g} Intangibles: all intangibles not described in Section 2.01{a)
including, without limiting the generality of the foregoing, all
goodwill, patents, trademarks, copyrights and other intellectual
property;

{h}  Money: alt coins or bills or other medium of exchange adopted
for use as part of the currency of Canada or of any foreign
goverament;

(i) Books, Records, Etc.: all books, papers, accounts, invoices,
documents and other records in any form evidencing or relating
1o any of the property described in Sections 2.0%1(a) to (h)
inclusive, and all contracts, securities, instruments and other
rights and benefits in respect thereof (including without
limitation, patient lists and records to the extent that the Debtor

2. The division of this Agreement into Articles and Sections and the is a medical practitioner or dentist);
insertion of headings are for convenience or reference only and shatl {j)  Substitutions, €tc.: all replacements of, substitutions for and
not affect the construction ot interpretation of this Agreement. Unless increases, additions and accessions to any of the property
something in the subject matter or context is inconsistent therewith, described in Sections 2,01{a) to (i) inclusive;
reference herein to Articles and Sections are to Articles and Sections of {ky Proceeds: all proceeds to the property described in Sections
this Agreement. 2.01(a) to (i} inclusive including, without limiting the generality
3, In this Agreement words importing the singular number only shall of the foregoing, all personal property in any form or fixtures

include the plural and vice versa, words fmporting any gender shall
include all genders and words importing persons shall include
individuals, partnerships, associations, trusts, unincorporated
organizations and corporations.

ARTICLE TWO - GRANT OF SECURITY
2.0 Security

As general and continuing security for the payment and performance of
the Obligations, the Debtor hereby grants to ELEMENT a security
interest in the present and future undertaking and property, both reat
and personal, and wherever located, of the Debtor (Collectively, the
“Cotlateral™), and as further general and continuing security for the

2.02

derived directly or indirectly fram any deating with such property
or that indemnifies or compensates for the ioss of or damage to
such property; and
(L}  All property described in schedule(s) now or hereafter attached
hereto.
In addition, the Debtor hereby charges in favour of ELEMENT, as and by
way of a floating charge, its undertaking and all property and assets,
real and personal, movable or immovable, of whatsoever nature and
king, both present and future and every interest therein which the
Debtor now has or hereafter acquires {other than the property and
assets hereby effectively assigned or subjected to the specific mortgage
and charge and subject to the exceptions hereinafter contained);
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2.03 Notwithstanding anything hereinbefore contained, the security

2.04

interest, assigniment, mortgage and charge granted hereby shall not

extend to, and the Collateral shall not include:

(@) any consumer goods;

(b} the last day of the term of any lease or any agreement for lease
of real praperty now held or hereafter acquired by the Debtor,
but should ELEMENT enforce the said security interest,
assignment, mortgage and charge, the Debtor shall stand
possessed of such last day and shall hold it in trust for ELEMENT
and shall assign the same as ELEMENT shall direct; or

{} any agreement, right, franchise, license or permit (the
“contractusl rights™) to which the Debitor is a part or of which the
Debtor has the benefit, to the extent that the creation of the
security interest, assignment, mortgage and charge therein would
constitute a breach of the terms of or permit any person to
terminate the contractual rights, but the Debtar shall hold its
interest therein in trust for ELEMENT and shall assign such
contractual rights to ELEMENT forthwith upon obtaining the
consent of the other party thereto or as directed by ELEMENY.
The Debror agrees that it shall, upon the request of ELEMENT, use
all commercially reasonable efforts to obtain any consent
required to permit any contractual rights to be subjected to the
security interest, assignment, mortgage and charge granted
hereby.

Property in and title to any item of Collateral supplied to the Debtor by

ELEMENT, or the acquisition of which has been financed by ELEMENT,

shall remain in ELEMENT until the full purchase price of such item,

together with interest, financing charges and other charges in respect
thereof from time to time in effect, shall have been paid in futl.

Receipt by ELEMENT of any instrument of or endorsed by the Debtor

shall not constitute payment until ELEMERT receives in cash the full

amount thereof, Risk of loss of each item of Collateral supplied by

ELEMENT shatl pass to the Debtor upon delivery thereof to the Debtor.

ARTICLES THREE - GENERAL REPREESENTATIONS, WARRANTIES AND
COVENANTS OF THE DEBTOR
3.01 Representations and Warranties

The Debtor hereby represents and warrants to ELEMENT that:

{a) the Debtor, if a corporation, is a corporation duly incorporated,
organized and subsisting under the laws of its jurisdiction of
fncorparation; the Debtar has the power, corporate or otherwise,
o enter into this Agreement; this Agreement has been duly
authorized by all necessary action, corporate or otherwise, on the
part of the Debtor; this Agreement constitutes a legal and valid
agreement binding upon the Debtor enforceable in accordance
with its terms; the making and performance of this Agreement
will not result in the breach of, constitute a default under,
contravene any provision of, or result in the creation of, any lien,
charge, security interest, encumbrance or any other rights of
others upon any property of the Debtor pursuant to the articles,
by-laws or other constating documents of the Debtor or any
agreement, indenture or other instrument to which the Debtor is
aparty hy or which the Debtor or any of its property may be bound
or affected;

{b} ail financial information provided by the Debtor to ELEMENT is
true, correct and complete; all financial statements of the Dabtor
have been prepared in accordance with Canadian generally
accepted accounting principles consistently applied; there has
been no material adverse change in the Debtor's financial
condftion since the date of the most recent financial statements
provided ta ELEMENT;

(c) except as otherwise provided herein or disclosed in a schedule
hereto, all of the Collateral is the sole property of the Debtor free
from any liens, charges, security interests, encumbrances or any
rights of others which rank prior to or pari passu with the security
interest, assignment, mortgage and charge granted hereby; and

(d} the Debtor’s chief executive office, the location of the office
where it keeps its records respecting the Receivables and the
location of all other tangible Coltateral {other than [nventory in
transit) is that given in Section 7.06 of this Agreement, except as
otherwise provided herein or disclosed in any schedule(s} hereto.

3,02 Covenants

The Debtor covenants with ELEMENT that:
{a) it shall ensure that the representations and warranties set forth
in Section 3.01 are true and correct at all times;
(b} it shall maintain, use and operate the Cotlateral and carry on and
. conduct its business in a lawful and business-like manner;

{©) it shalt not permit the Collateral to be affixed to reat or personal
property so as to become a fixture or accession without the prior
written consent of ELEMENT;

(d} it shall defend the Collateral against all claims and demands
respecting the Collateral made by all persons at any time and,
except as otherwise provided herein, shall keep the Collaterat
free and clear of all security interests, mortgages, charges, tiens
and other encumbrances or interests;

{e) itshall not change its chief executive office or the location of the
office where it keeps its records respecting the Receivables, or
move any other tangible Cotlateral (other than Inventory in
transity from the locations specified in Section 3.01{d}, without
the prior written consent of ELEMENT;

{f} it shall pay all rents, taxes, levies, assessments and government
fees or dues tawfully levied, assessed or imposed in respact of the
Collaterat or any part thereof as and when the same shall become
due and payable, and shall deliver to ELEMENT, when required,
the receipts and vouchers establishing such payment;

(8) it shall keep proper books of account in accordance with sound
accounting practice, shall furnish to ELEMENT any financiat and
personal information of the Debtor and any Guarantor as ELEMENT
may from time to time require and it shall permit ELEMENT or its
authorized agents at any time at the expense of the Debtor to
examine the books of account and other financial records and to
make copies thereof and take extracts therefrom;

(h) it shall from time to time forthwith at the request of ELEMENT
furnish to ELEMENT in writing all information required relating to
the Collateral (inctuding without limitation, descriptions of alt
motor vehicles and other “serial number” goods), and FLEMENT
shall be entitled from time to time at any reasonable time to
Inspect the Cotlateral and make copies of all information relating
to the Collateral and for such purposes ELEMENT shail have access
to all premises occupied by the Debtor to examine the books of
account and other financial records and to make copies thereof
angd take extracts therefrom;

(i} it shall not change its name or, if the Debtor s a corporation,
shall not amalgamate with any other corporation without first
giving notice to ELEMENT of its new name and the names of all
amalgamating corporations and the date when such new name or
amatgamation is to become effective; and

) it shall pay to ELEMENT forthwith upon demand all reascnabie
costs and expenses {including, without limiting the generality of
the foregoing, all legal, Receiver's and accounting fees and
expenses}) incurred by or on behalf of ELEMENT in connection with
the preparation, execution, registration or amendment of this
Agreement, the perfection or preservation of the security
interest, assignment, mortgage and charge granted hereby and
the carrying out of any of the provisions of this Agreement
including, without limiting the generality of the foregoing,
enforcing by legal process or otherwise the remedies provided
herein; and al{ such costs and expenses shall be added to and form
part of the Obtigations secured hereunder.

3.02 The Debtor will keep all Equipment forming a part of the Collateral in

goud working order and condition, reasonable wear and tear expected,
and ELEMENT may, whenever it deems it to be necessary, efther in
person of by agent, inspect any such Equipment and make such repairs
thereto as it deems are necessary and the cost of such inspection and
repairs shall be payable by the Debtor to ELEMENT upon demand.

3.04 If the Collateral should at any time hereafter inciude securities,

instruments, chattel paper and negotiable documents of title, the
Debtor witt, if requested by ELEMENT, immediately deliver possession
of such securities, instruments, chattel paper and negotiable
documents of title to ELEMENT and, if requested by ELEMENT, will
cause such securities included in the Collateral to be registered in
ELEMENT's name so that ELEMENT may appear of record as the sole
owner of such securities. Until the occurrence of an Event of Default,
the Debtor shall be eatitled to receive all distributions paid in respect
of any securities included in the Callateral, shall be entitled to exercise
all voting rights with respect to such securities and ELEMENT will deliver
to the Debtor or to a person designated by the Debtor, upon written
request and upon receipt of payment aof ELEMENT's expenses in
connection therewith, directions with respect to such distributions and
a proxy to vote such securities, The Debtor waives all right 1o receive
any such distribution after the oceurrence of an Event of Default., The
Debtor agrees that no proxy issued by ELEMENT to the Debtor or its
order as aforesaid shall be effective from and after the occurrence of
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an Event of Default, and upon the occurrence of an Event of Default
the Debtor shall immediately surrender any such proxy to ELEMENT,

3.05 Alt agreements, representations, warranties and covenants made by the

Debtor in this Agreerment are material, will be considered to have been
retied on by ELEMENT and will survive the execution and detivery of this
Agreement or any investigation made at any time by or on hehalf of
ELEMENT and any disposition or payment of the Obligations until
repayment and performance in full of the Obligations and termination
of all rights of the Debtor that, if exercised, would result in the
existence of Obligations.

ARTICLE FOUR - INSURARCE
4.01 INSURANCE

The Dabtor shall obtain and maintain, at its own expense, insurance
against loss or damage to the Collateral including, without timiting the
generatity of the foregoing, loss by fire {including sa-called extended
coverage}, theft, collision and such other risks of loss as are customarily
insured against on this type of Collateral in any amount not less than
the full replacement value thereof, in such form and with such insurers
as shall be reasonably satisfactory to ELEMENT. If any such policies of
insurance contain a co-insurance clause, the Debror shall either cause
any such co-insurance clause to be waived or maintain at all times a
sufficient amount of insurance to meet the requirements of any such co-
insurance clause so as to prevent the Debtor from becoming a co-insurer
under the terms of any such policy. All such policies shall name
ELEMENT as an additional insured and as a first loss payee thereof, as
ELEMENT’s interests may appear, and shall contain a clause requiring
the insurer to give ELEMENT at teast 30 days’ prior written notice of
any alteration in the terms of such policy or of the cancellation or
intended canceltation thereof. ALELEMENT’s request, the Debtor shatl
furnish ELEMENT with a copy of any policy of insurance and certificate
of insurance or other evidence satisfactory to ELEMENT that such
insurance coverage is in effect, provided, however, that ELEMENT shall
be under no duty to either ascertain the existence of or to examine such
insurance policy or to advise the Debtor In the event such insurance
coverage shall not comply with the requirements hereof,. The Debtor
shall pive ELEMENT notice of any damage to, or loss of, the Collateral
forthwith upan the occucrence of any such damage or loss. Should the
Debtor fail to make any payment or perform any other obligation
provided in this Section, ELEMENT shall have the right, but not the
obligation, without notice to or demand upon the Debter and without
releasing the Debtor from any obligation hereunder or waiving any
rights to enforcement of tiis Agreement, to perform any or all of such
obligations. The amount of all such payments made and all costs, fees
and expenses incurred by ELEMENT in performing such obligations shalt
be immediately due and payable to the Debtor and, until paid, such
amounts shall be added to and form part of the Obligations secured
hereunder. The Debtor will, at its expense, make all proofs of loss and
take all other steps necessary to recover insurance benefits unless
advised in writing by ELEMENT that ELEMENT desires 5o to do at the
Debtor's expense. If the Debtor fails to recover the insurance benefits
within a reasonable time or if ELEMENT notifies the Debtor in writing of
ELEMENT s desire to recover such insurance benefits directly, then the
Debtor hereby appoints ELEMENT, with full power of substitution, as
the Debtor’s lawful attorney for all such purposes, inctuding the
sxecution and endorsement of all documents, cheques or drafts for 1oss
or damage under any applicable insurance policies. Praceeds of the
insurance shall at the option of ELEMENT be disbursed by ELEMENT
agalnst satisfactory invoices for repair or replacement of the Collateral,
or he retained by ELEMENT for apptication against the Obligations, and
if the proceeds received are less than the loss value of the Collateral
tost, the Debtor shall immediately pay to ELEMENT the amount of such
deficiency. The total or partial loss of the Collateral or its use or
possession shall not relieve the Debtor from its Obligations.

ARTICLE FIVE - DEALING WITH COLLATERAL
5.01 Dealing with Coliaterai by the Debtor

The Debtor shall not sell, lease or otherwise dispose of any of the
Collaterat without the prior written consent of ELEMENT, except that the
Debtor may, until an Event of Default otcurs, sell o otherwise dispose
of items of Inventory in the ordinary course of its business so that the
purchaser thereof takes title thereto free and clear of the security
interest, assignment, mortgage and charge granted hereby and, subject
to Section 5.02, coltect Receivables in the ordinary course of its business.

5.02 Notification of Account Debtors

Before or after an Event of Defauit occurs, ELEMENT may give notice of
this Agreement and the security granted hereby to any account debtors

of the Debtor or to any other person liable to the Debtor and, after the
oceurrence of an Event of Default, may give notice 10 any such account
debtars or other person to make alt further payments to ELEMENT, Any
payments or other proceeds of Collateral recelved by the Debtor from
account debtors or from any other person liable to the Debtor whether
before or after any notice is given by ELEMENT shall be held by the
Debtor in trust for ELEMENT and paid over to ELEMENT on request.

5.03 Application of Funds

Except where the Debtor, when no Event of Default has occurred, so
directs in writing at the time of payment, all money collected or
received by ELEMENT in respect of the Collateral may be applied on
account of such parts of the Obligations as ELEMENT in its sole discretion
may determing, or may be held unappropriated in a collateral account,
or in the discretion of ELEMENT may be released to the Debtor, all
without prejudice to ELEMENT's rights against the Debtor.

ARTICLE SIX - DEFAULT AND REMEDIES
6.01 Events of Default

The Debtor shall be in default under this Agreement upon the occurrence
of any of the following events {herein referced to as an “Event of
Defauit"y:

{a) the Debtor fails to pay to ELEMENT all or any part of the
Obligations when due;

{by the Debtor fails to observe or perform any covenant or other
obligation of the Debtor contained in this Agreement (other than
a covenant or ohligation specifically dealt with elsewhere in this
Section 6.01);

{c} any representation or warranty made by the Debtor or any
Guarantor to ELEMENT in connection with the entering into of this
Agreement or any statement in any document, agreement or
certificate furnished at any time to ELEMENT in connection
herewith proves to have been untrue, incorrect or misteading
when made or furnished;

{d) the Debtor, any Guaranter or any affiliate thereof is in default
under any other agreement or obligation now existing or
nereinafter entered into with ELEMENT or any affiliate of
ELEMENT whether any of Debtor, such Guarantor or such aftiliate
is bound alone or with athers;

{e} the Debtor or any Guarantor ceases or threatens to cease to carry
on the business currently being carried on by it or disposes of all
or substantially all of its property;

(fy the Debtor or any Guarantor becomes insolvent (within the
meaning of the Bankruptcy and Insolvency Act) or commits or
threatens to commit an act of bankruptcy or if a petition in
bankruptcy, proposal, arrangement or recrganization under the
Bankruptcy and Insolvency Act, Winding-up and Restructuring Act
or Companies’ Creditors Arrangement Act is filed by or against the
Debtor or any Guarantor or if a trustee, receiver or receiver-
manager or other similar official is appointed for Debtor or any
Guarantor or & substantial part of Debtor's or any Guarantor's
property,

(g) if Debtor is a corporation, there is any ¢hange in its effective
control without ELEMENT's prior written consent;

thy the Collateral of any part thereof i5 selred, forfeited or
confiscated or otherwise attached by anyone pursuant to any
legal process or other means;

{i} an encumbrancer or any other party tekes possession of a
substantial part of the Debtor's or any Guarantor's property;

) the Debtor challenges or threatens to challenge the validity or
enforceability of this Agreement or the security interest,
assignment, mortgage or charge granted by this Agreement;

(k} ELEMENT believes in good faith that the payment of the
Obligations or the performance or observance of any covenant
herein is impaired or that the Collateral is in danger of being lost,
damaged or confiscated, or of being encumbered by the Debtor
or seized or otherwise attached by anyone pursuant to any legal
process or otherwise; or

{3  Debtor or any Guarantor dies or becomes mentally incompetent,
if an individual, or is dissolved, or amalgamated or wound up if
Debtor or such Guarantor i§ a corporation,

6,02 Remedies

1.

Upon the accurrence of any Event of Default and at any time thereafter,
ELEMENT shall have, in addition to any right or remedy provided by law,
the rights and rernedies set out below, all of which fights and remedies
shall be enforceable successively, concurrently and/or cumutatively

Page 3 of §

3



-

&

F
3
.

gy

Y o

i %

f’“‘mmeiemem

GENERAL SECURITY AGREEMENT

4 Robert Speck Parkway, Suite 900, Mississauga, Ontario, L4Z 151
Phone: (905)-366-2142 Toll Free: (866)-797-8489 Fax: (866)-797-8488

and att of which may be exercised by ELEMENT directly or through

agents or nominees:

(3} any or all of the Obligations shall at the option of ELEMENT
bacome iminediately due and payable or be subject to immediate
performance, as the case may be, without further demand or
notice, both of which are expressly waived; and the cobligations,
if any, of ELEMENT to make further advances to the Debtor shatl
cease; and any or alt security granted hereby shail, at the option
of ELEMENT, become immediately enforceable;

(b) ELEMENT may appoint any person to be a Receiver of the Debtor
or any or all of the Collateral and may remove any Receiver so
appointed and appoint another if ELEMENT so desires; it being
agreed that any Receiver appointed pursuant to the provisions of
this Agreement shall have all the powers as may be provided for
in the instrument of appointment or any supplemental
instrument, as well as all the powers of ELEMENT hereunder, and
in addition, shall have the power 1o carry on the business of the
Debtor;

(c) ELEMENT may take possession of the Collateral and require the
Debtor to assemble the Collateral and deliver or make the
Collateral avaitable to ELEMENT at such place or places as may be
specified by ELEMENT

(d} ELEMENT rnay carry on or concur in the carrying on of all or any
part of the business of the Debtor;

{e} ELEMENT may enforce any rights of the Debtor in respect of the
Collateral by any manner permitted by law;

{f) ELEMENT rnay seil, lease or otherwise dispase of the Collateral at
public auction, by private tender or by private sate either for cash
or upon credit upon such terms and conditions as ELEMENT may
determine and without notice to the Debtor unless required by
law;

{g) ELEMENT may retain the Collateral in satisfaction of the
Obligations upon notice to the Debtor of its intention to do so in
the manner required by law;

(R} ELEMENT may 2pply to a court of competent jurisdiction for the
appointment of a receiver or a receiver and manager of the
Debtor or of any or alt of the Collateral; and

{i) ELEMENT may borrow money on the security of the Collateral in
priority to the security interest, assignment, mortgage and charge
granted by this Agreement for the purpose of the careying on of
the trisiness of the Debtor or for the maintenance, preservation,
protection or reatization of the Collateral.

The Debtor further agrees with ELEMENT that:

{(a) ELEMENT shall not be liable or responsible for any failure to seize,
collect, realize, sell or obtain payment of the Collateral and shall
not be bound to institute proceedings or to take other steps for
the purpose of seizing, collecting, realizing or obtaining
possession or payment of the Collateral or for the purpose of
preserving any rights of ELEMENT, the Debtor or any other person
in respect of the Collateral;

(b) ELEMENT may grant extensions of time, take, abstain from taking
and perfecting and give up security, accept compositions, grant
releases and discharges, release any part of the Collateral and
otherwise deal with the Debtor, debtors of the Debror, sureties
and others and with the Coltateral and other security as ELEMENT
may see fit without prejudice to the lability of the Debtor to
ELEMENT or ELEMENT's rights hereunder;

{¢} To facilitate the realization of the Cotlateral, ELEMENT may enter
upon, occupy and use all or any of the premites owned or
occupied by the Debtor and use all or any of the Collateral and
other personal property of the Debtor for such time as ELEMENT
requires, free of charge, and ELEMENT shall not be liable to the
Debtor for any neglect in so doing or in respect of any rent,
charges, depreciation or damages in connection with such
actions;

(dy ELEMENT may discharge any claim, lien, mortgage, charge,
security interest, encumbrance or any rights of others that may
exist or be threatened against the Collateral, and in each such
case the amounts so paid together with costs, charges and
expenses incurred in connaction therewith shall be added to the
Obligations hereby secured; and

{e} Any process of realization of the Collateral may be applied by
ELEMENT to the payment of reasonable costs, charges and
expenses (including without Uimiting the generality of the
foregoing, legal, Receiver and accounting fees and expenses)
incurred in connection with the exercise of any of the rights,
powers and remedies granted under this Agreement and any

palance of such praceeds shall be applied by ELEMENT to payment
of the Obligations in such order as ELEMENT may see fit; if there
is any surplus remaining, it shall be paid to any person having a
claim thereto in priority to the Debtor of whom ELEMENT has
knowledge and any balance remaining shall be paid to the Debtor;
if the disposition of the Collateral fails to satisfy the Obligations
secured by this Agreemant and the aforesaid costs, charges and
expenses, the Debtor shall be liable to pay any deficlency to
ELEMENT forthwith on demand.

3. If Debtor is a medical practitioner, dentist or pharmacist, then and only
then, Debtor further agrees, in addition to and not in lieu of any of the
foregoing:

{a) o deliver the Books and Records described in Section 2.0%(i),
upon the request of ELEMENT, to an individual designated by
ELEMENT who 15 qualified and licensed to carry on his/her
Practice {as defined below); and

) not to carry on a Practice or attempt to contrive to carry on
his/her Practice, directly or indirectly, individually or in
partnership or for a corporation as principal, agent, director or
officer or in any other manner whatsoever or permit his/her name
to be used or employed in any Practice, withaut the written
consent of ELEMENT, for:

i, aperiod of time of three years {ar, if such period of time
is not permitted by applicable law, the longest period of
time that is permitted by appticable {aw), from the date
of the Event of Default, and

i, ageographic area that is within a 5 kilometre radius {or,
if such geographic area is not perrnitted by applicable
taw, the largest geographical area that is permitted by
applicable law) of the premises at which the Debtor’s
Practice was carried out prior to the Event of Default.

For a medical practitioner or dentist, “Practice” means practicing
the prevention, diagnosis, treatment of medical diseases and
injuries and matfunctions of the teeth, jaws and mouth, and for a
pharmacist, “Practice” means the preparation and dispensing of
pharmaceuticals.

ARTICLE SEVEN - GENERAL

7.01 Benefit of the Agreement
This Agreement shall be binding upon the heirs, executors,
administrators, successors and permitted assigns of the Debtor and
shall benefit the successors and assigns of ELEMENT. If there is more
than one Debtor named herein, the term “Debtor” shall mean ali and
each of them, and their obligations under this Agreement shall be joint
and several and the Obligations shall include those of alt or any ane of
them, No Debtor shall have any right of subrogation, exoneration,
reimbursernent or indemnity whatsoever and no right of recourse to
the Collateral for the Obligations unless and untit all of the Obligations
have been paid or performed in full.

7.02 Entire Agreement
This Agreement, including any schedule now or hereafter annexed
hereto, constitutes the entire agreement between the Debtor and
ELEMENT with respect to the subject matter hereaf. There are no
representations, warranties, terms, conditions, undertakings or
collateral agreements, express, implied or statutory, between
ELEMENT and the Debtor except as expressly set forth herein,

7.03 No Waiver
No delay or failure by ELEMENT in the exercise of any right hereunder
shall operate as a waiver thereof, nor shall any single or partial
exercise of any right hereunder preclude the other or further exercise
thereof or the exercise of any other right,

7.04 Severabitity
If any provision of this Agreement is determined to be invalid or
unenforceable in whole or in part, such invalidity or unenforceability
shall attach only to such provision or part thereof and the remaining
part of such provision and all other provisions hereof shall continue in
full force and effect. To the extent permitted by applicable law the
parties hereby waive any provision of law that renders any provision
hereof prohibited or unenforceable in any respect,

7.0% Further Assistance
The Debtor will from time to time forthwith at the request of ELEMENT
and at the expense of the Debtor, make, do, execute, acknowledge
and deliver such financing statements, financing change statements,
schedutes and further assignments, transfers, documents, acts,
matters, things and assurances as may be reasonably required by
ELEMENT to effectively carry out the full intent and meaning of this
Agreement or to better evidence, perfect and preserve the security

Page 4 of 5

N\



i T

3 R
'ﬁ,‘.g cad & kS

E

4 Robert Speck Parkway, Suite 900, Mississauga, Ontario, L4Z 151

“=element

GENERAL SECURITY AGREEMENT

Phone: {905)-366-2142 Toll Free: (866)-797-8489 Fax: (866)-797-8488

interest, assignment, mortgage and charge granted hereby. The
Debtor hereby irrevocably constitutes and appoints ELEMENT, of any
Receiver appointed by a court of competent jurisdiction or ELEMENT,
the true and lawful attorney of the Debtor, with full power of
substitution, to do any of the foregoing in the name of the Debtor
whenever and wherever ELEMENT or any such Receiver may consider
it to be necessary or desirable, and the Debtor agrees to ratify and
confirm alt such acts of the said attorney lawfully done. The Debtor
shalt pay all costs for searches and filings in connection with the
repistration, perfection and continuation of the security granted
hereunder.

7.06 Rotices

Any demand, notice or ather communication to be given in connection
with this Agreement shall be given in writing and may be given by
personal delivery, registered mail or by facsimile transmission,
addressed to the recipient as follows:

{c) To the Debtor:
Grace Diena
200-4256 Bathurst Street
Toronto, Ontaric M3H 5Y8

Fax No.:

(d} To ELEMENT FINANCIAL INC:
4 Robert Speck Pkwy, Ste 900
Mississauga, Ontario M5J 251
Fax No.: (888) 772-8129
or such other address, facsimile number or to the attention of
such other individual as may be designated by notice by any party
to the other. Any demand, notice or other communication given
by personal delivery shall be conclusively deemed to have been
given on the day of actual delivery thereof and, if given by
registered mail, on the third day following the depesit thereof in
the mail and, if given by facsimile transmission, on the day of
transmittal thereof if given during the normal business hours and
on the next business day if given after normal business hours on
any day. If the party giving any communication knows or ought
reasonably to know of any difficulties with the postal system and
might affect the delivery of mail, any such demand, notice or
other communication shall not be mailed by shall be given by
personal delivery or by facsimile transmission.

7.07 Modification

This Agreement may not be amended or modified in any respect
except by written instrument signed by all parties. The rights of
ELEMENT under this Agreement may be assigned by ELEMENT without

GRACE DIENA
{DEBTOR}

Signature: X (%8\/

Name: Grace Diena

Signature: M

Name: Ben Wyett

the consent of the Debtor, free of any set-off, counter-claim or
equities between the Debtor and ELEMENT, and the Debtor shall not
assert against any assignee of ELEMENT any claim or defence that the
Debtor has against ELEMENT, The Debtor may not assign its obligations
under this Agreement,

7.08 Additional Continuing Security

This Agreement and the security interest, assignment, mortgage and
charge granted hereby are in addition to and not in substitution for
any other security now oOr hereafter held by ELEMENT and this
Agreement is a continuing agreement and the security shall remain in
full farce and effect until discharged by ELEMENT.

7.09 Discharge

The Debtor shall not be discharged from any of the Obligations or from
this Agreement except by a release or discharge signed in writing by
ELEMENT,

7.10 Governing Law

This Agreement shall, for the purpose of determining the validity and
enforceability of ELEMENT's security interest in the Collateral and its
remedies upon a default, be governed by and construed in accerdance
with the laws of the jurisdiction where (i} the Debtor is located with
respect to that part of the Collateral that is inventory leased or held
for tease to others or Collaterat that is an intangibte or Collateral that
is normally used in more than ane jurisdiction; and (ii) the {aws of the
jurisdiction where the Collateral is located in all other cases. For ail
other purposes, this Agreement shall be governed by and construed in
accordance with the laws of the Province of Ontario.

7.11 Executed Copy

The Debtor acknowledges receipt of a fully executed copy of this
Agreement. The Debtor acknowledges its right to receive copies of
any registered financing and financing change statements registered
under the Personal Property Security Act with respect to transactions
contemplated herein and, where permitted by law, hereby watves and
renounces such right and exonerates ELEMENT from the obligation to
provide such copies or verification statements thereto.

7.12 Attachment

The Debtor confirms that value has been given by ELEMENT to the
Debtor, that the Debtor has rights in the Collateral {other than after-
acquired property} and that the Debtor and ELEMENT have not agreed
to postpone the time for attachment of the security interest,
assignment, mortgage and charge created by this Agreement to any of
the Collateral. The security interest, assignment, mortgage and
charge created by this Agreement will have affect and be deemed to
be effective whether or not the Obligations or any part thereof are
owing or in existence before or after or upon the date of this
Agreement, Neither the execution of this Agreement nor any advance
of funds shalt oblige ELEMENT to advance any funds or any additional
funds.

ELEMENT FINANCIAL INC
(ELEMENT)

Title: Vice-President, Operations
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GENERAL SECURITY AGREEMENT

THIS AGREEMENT made as of this27 day of March, 2017.

BY: Grace Diena an individual residing in Ontario (hereinafter called the “Debtor”)

ADDRESS: 200-4256 Bathurst St., Toronto, Ontario M3H 5Y8

ISSUED IN FAVOUR OF: ECN FINANCIAL INC (“ECN™)

WHEREAS the Debtor has agreed to provide a guarantee of the obligations of 2345760 Ontario Inc. to ECN;

AND WHEREAS the Debtor has agreed to grant, as general and continuing security for the payment and performance of all
its obligations to ECN, the security interest and assignment, mortgage and charge granted herein;

NOW THEREFORE THIS AGREEMENT WITNESSES that in consideration of the premises and the covenants and agreements
here in contained the debtor agrees with ECN as follows:

ARTICLE ONE - INTERPRETATION
1,01 Interpretation

1.

in this Agreement, unless something in the subject matter or context

{s inconsistent therewith,

(a} “Agreement” means this General Security Agreement and all
schedules to this Agreement, in each case as they may be
amended or supplemented from time to time, and the terms “this
Agreement”, “hereof”, “hereunder” and simitar expressions refer
to this Agreement as a whole and not to any particular Article,
Section or other portion hereof;

(b} “Cellateral™ has the meaning attributed thereto in Section 2.01,
and any reference to “Collateral” shall be deemed a reference to
“Collateral® or any part thereaf;

(c) “Obligations” mean alt obligations of the Debtor to ECN
including, without limiting the generality of the foregoing, all
debts, liabilities, and indebtedness, present or future, direct or
indirect, absotute or cantingent, matured or not, whenever and
howsoever incufred, in any currency at any time owing by the
Debtor to ECN or remaining unpaid by the Debtor to ECN and
whether the same is from time to time reduced and thereafter
increased or entirely extinguished and thereafter incurred again
and whether arising from dealings between ECN and the Debtor
or from ather dealings or proceedings by which ECN may be or
become in any manner whatsoever a craditor of the Debtor and
wherever incurred and whether incurred by the Debtor alone or
with another or others and whether as principal or surety,
including atl interest, commissions, and other costs, charges and
expenses;

(dj “Receiver” means any of a receiver or receiver and manager
appointed by ECN pursuant to this Agreement;

ey “Guarantor™ means any guarantor of the Obligations; and

(f) the terms “accession”, “chattel paper”, “documents of title”,
“goods”, “Instruments”, “Intangibles”, “money”, “proceeds”
and “securities” whenever used herein shall have the meaning
given to those terms in the Persenal Property Security Act
{Ontario), as now enacted or as the same may from time to time
be amended, re-enacted or replaced.

The division of this Agreement inta Articles and Sections and the
insertion of headings are for convenience or reference only and shaill
not affect the construction or interpretation of this Agreement. Unless
samething in the subject matter or context is inconsistent therewith,
reference herein to Articles and Sections are to Articles and Sections of
this Agreament.

In this Agreement words importing the singular number only shall

include the plural and vice versa, words importing any gender shall

include all genders and words importing persons shall include
individuats, partperships, associations, trusts, unincorporated
organizations and corporations.

ARTICLE TWO - GRANT OF SECURITY
2.01 Security

As general and continuing security for the payment ang performance of
the Obligations, the Debtor hereby grants to ECN a security interest in
the present and future undertaking and property, both reat and
persanal, and wherever focated, of the Debtor (coliectively, the
“Collateral™}, and as further general and continuing security for the

.02

payment and performance of the Obligations, the Debtor hereby assigns
the Collaterat to ECN and mortgages and charges the Colfaterat as and
by way of a fixed and specific mortgage and charge to ECN. Without
limiting the generality of the foregeing, the Collateral shall include alt
right, title and interest that the Debtor now has or may hereafter have,
be possessed of, ar be entitied to in all property of the following kinds:

(a) Accounts receivable: all debts, accounts, claims and chooses in
action which are now or which may hereafter become due, owing
or accruing due to the Debtor {collectively, the “Receivabtes™y;

{b) Inventory: all inventory or whatever kind and wherever situate,
including, without limiting the generality of the foregoing, all
goods held for sate or lease or furnished or to be furnished under
contracts for service or used or consumed in the business of the
Debtor {collectively, the “Inventory™);

(c) Equipment: all machinery, equipment, fixtures, furniture, ptant,
vehicles and other tangible personal property which is not
inventory (collectively, the “Equipment”);

(d} Chattel Paper: all chattel paper;

(e) Documents of Title: alt warehouse receipts, bills of lading and
other documents of title, whether negotiable or not;

{f) Securities and Instruments: all shares, stock, warrants, bonds,
debentures, debentire stock and other securities and all
instruments;

(8) intangibles: ail intangibles not described in Section 2.01(a)
including, without limiting the generality of the foregoing, alt
goodwill, patents, trademarks, copyrights and other intellectuat
property;

(h)  Money: all coins or bills or other medium of exchange adopted
for use as part of the currency of Canada or of any foreign
government;

(i}  Books, Records, Etc.: all books, papers, accounts, invoices,
dacuments and other records in any form evidencing or relating
to any of the property described in Sections 2.0t(a) to (b}
inclusive, and all contracts, securities, instruments and other
cights and benefits in respect thereof (including without
timitation, patient lists and records to the extent that the Debtor
is a medical practitioner or dentist);

{j} Substitutions, Etc.: all replacements of, substitutions for and
increases, additions and accessions to any of the property
described in Sections 2.01(a} to (i} inclusive;

{k} Proceeds: all proceeds to the property described in Sections
2.01{a) to (i) inclusive including, without limiting the generality
of the foregoing, all personal property in any form or fixtures
derived directly ar indirectly from any deating with such property
or that indemnifies or compensates for the toss of or damage to
such property; and

{t} Al property described in schedule(s) now or hereafter attached
hereto.

in addition, the Debtor hereby charges in favour of ECN, as and by way
of a floating charge, its undertaking and all property and assets, reat
and personal, movable or immovable, of whatsoever nature and kind,
both present and future and every interest therein which the Debtor
now has or hereafter acquires (other than the property and assets
hereby effectively assigned or subjected to the specific mortgage and
charge and subject to the exceptions hereinafter contained);
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2.03

.04

Notwithstanding anything hereinbefore contained, the security
interest, assignment, mortgage and charge granted hereby shall not
extend to, and the Collateral shall not include:

{a) any consumer goods;

{b} the last day of the term of any lease or any agreement for lease
of real property now held or hereafter acquired by the Debtor,
but should ECN enforce the said security interest, assignment,
maortgage and charge, the Debtor shall stand possessed of such
last day and shalt hold itin trust for ECN and shall assign the same
as ECN shall direct; ar

(c) any agreement, right, franchise, license or permit (the
“contractual rights®) to which the Deblor is a part or of which the
Debtor has the benefit, to the extent that the creation of the
security interest, assignment, mortgage and charge therein would
constitute a breach of the terms of or permit any person to
terminate the contractwal rights, but the Debtor shall hold its
interest therein in trust for ECN and shall assign such contractual
rights to ECN forthwith upon obtaining the consent of the other
party thereto or as directed by ECN. The Debtor agrees that it
skall, upon the request of ECN, use all commerciatly reasonable
efforts to obtain any consent required to permit any contractua$
rights to be subjected to the security interest, assignment,
mortgage and charge granted hereby.

Property in and title to any item of Collateral supplied to the Debtor by
ECN, or the acquisition of which has been financed by ECN, shalt remain
in ECN until the full purchase price of suchitem, together with interest,
financing charges and other charges in respect thereof from time to
time in effect, shall have been paid in full. Receipt by ECN of any
instrument of or endorsed by the Debtor shall not constitute payment
until ECN receives in cash the full amount thereof, Risk of loss of each
itern of Collaterat supplied by £CN shall pass to the Debtor upon delivery
thereof to the Debtor.

ARTICLES THREE - GENERAL REPREESENTATIONS, WARRANTIES AND
COVENANTS OF THE DEBTOR
3.01 Representations and Warranties

The Debtor hereby represents and warrants to ECN that:

{a) the Debtor, if a corporation, is a corporation duly incorporated,
organized and subsisting under the laws of its jurisdiction of
incorparation; the Dabtor has the power, corporate or otherwise,
to enter into this Agreement; this Agreement has been duly
authorized by all necessary action, corporate or otherwise, on the
part of the Debtor; this Agreement constitutes a legal and valid
agreement binding upon the Debtor enforceable in accordance
with its terms; the making and performance of this Agreement
wilt not result in the breach of, constitute a defauit under,
contravene any provision of, or resull in the creation of, any lien,
charge, security interest, encumbrance or any other rights of
others upon any property of the Debtor pursuant to the articles,
by-laws or other constating documents of the Debtor or any
agreement, indenture or other instrument to which the Debtor is
a party by or which the Debtor or any of its property may be bound
or affected;

(b} sl financial information provided by the Debtor to ECN is true,
correct and complete; alt financial statements of the Debtor have
been prepared in accordance with Canadian generaily accepted
accounting principles consistently applied; there has been no
materiat adverse change in the Debtor’s financial condition since
the date of the most recent financial statements provided to ECN;

{c) except as atherwlise provided herein or disclosed in a schedule
hereto, all of the Coilateral is the sole property of the Debtor free
frorn any liens, charges, security interests, encumbrances or any
rights af others which rank prior to or pari passu with the security
interest, assignment, mortgage and charge granted hereby; and

{d) the Debtor's chief executive office, the location of the office
where it keeps its records respecting the Receivables and the
{ocation of all other tangible Collateral {other than Inventory in
transit} is that given in Section 7.06 of this Agreement, except as
otherwise provided harein or disclosed in any schedule(s) hereta,

3.02 Covenants

The Debtor covenants with ECN that:

(a) it shall ensure that the representations and warranties set forth
in Section 3.01 are true and correct at all times;

(b) it shall maintain, use and operate the Collateral and carry on and
condugct its business in a tawful and business-like manner;

{c) itshatl not permit the Coltateral to be affixed to real or personal
praperty so as to become a fixture or accession without the prior
written consent of ECN;

{d} it shalt defend the Collateral against all claims and demands
respecting the Collateral made by all persons at any time and,
except as otherwise provided herein, shall keep the Collateral
free and clear of atl security interests, mortgages, charges, liens
and other encumbrances or interests;

{e} itshall not change its chief executive office or the location of the
office where it keeps its records respecting the Receivabies, or
move any other tangible Collateral {other than faventeory in
transit) from the locations specified in Section 3.01(d}, without
the prior written consent of ECN;

(fy it shall pay all rents, taxes, levies, assessments and government
fees or dues tawfully levied, assessed or imposed in respect of the
Collateral or any part thereof as and when the same shatl become
due and payable, and shall deliver to ECN, when required, the
receipts and vouchers establishing such payment;

(8) it shall keep proper beoks of account in accordance with sound
accounting practice, shall furnish to ECN any financial and
personal information of the Debter and any Guarantor as ECN may
from time to time require and it shall permit £CN or its authorized
agents at any time at the expense of the Debtor to examine the
books of account and other financial records and to make coples
thereof and take extracts therefrom;

th) it shall from time to time forthwith at the request of ECN furnish
o ECN in writing all information required relating 1o the
Cottateral {including without limitation, descriptions of all motor
vehicles and other “serial number” goods), and ECN shall be
entitled from time to time at any reasonable time to inspect the
Collateral and make copies of all information relating to the
Collateral and for such purposes ECN shall have access ro all
premises occupled by the Debtar to examine the books of account
and other financial records and to make copies thereaf and take
extracts therefram;

{i} it shall not change its name or, if the Debtor is a corporation,
shall not amalgamate with any other corporation without first
giving notice to ECN of its new name and the names of all
amalgamating corporations and the date when such new name or
amalgamation is to become effective; and

{j) it shall pay to ECN forthwith upon demand all reasonable costs
and expenses (including, without limiting the generality of the
foregoing, alt tegal, Receiver's and accounting fees and expenses)
incurred by or on behalf of ECN in connection with the
preparation, execution, registration or amendment of this
Agreement, the perfection or preservation of the security
interest, assignment, mortgage and charge granted hereby and
the carrying out of any of the provisions of this Agreement
including, without limiting the generality of the foregoing,
enforcing by legal process or otherwise the remedies provided
herein; and all such costs and expenses shall be added 10 and form
part of the Obligations secured hereunder.

3.03 The Debtor will keep alt Equipment forming a part of the Collateral in

gocd working order and condition, reasonable wear and tear expected,
and ECN may, whenever it deems it to be necessary, either in person
or by agent, inspect any such Equipment and make such repairs therato
as it deems are necessary and the cost of such inspection and repairs
shall be payable by the Debtor to ECN upon demand.

3.04 If the Collateral should at any time hereafter include securities,

instruments, chattel paper and negotiable documents of title, the
Debtor will, if requested by ECN, immediately deliver possession of such
securities, instruments, chattel paper and negotiable documents of
title to ECN and, if requested by ECN, will cause such securities
included in the Collateral to be registered in ECN's name so that ECN
may appear of record as the sole owner of such securities, Until the
occurrence of an Event of Default, the Debtor shall be entitled to
receive all distributions paid in respect of any securities included in the
Coltateral, shali be entitled to exercise atl voting rights with respect to
such securities and ECN will deliver to the Debtor or 10 a person
designated by the Debtor, updn written request and upon receipt of
payment of ECN's expenses in connaction therewith, directions with
respect te such distributions and a proxy to vote such securities. The
Debtor waives all right to receive any such distribution after the
occurrence of an Event of Default. The Debtor agrees that no proxy
issued by ECN to the Debtor or its order as aforesaid shall be effective
from and after the occurrence of an Event of Default, and upon the
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occurrence of an Event of Default the Dabtor shall immediately
surrender any such proxy to ECN.

3.05 All agreements, representations, warranties and covenants made by the
Debtor in this Agreement are material, witl be considered to have been
relied on by ECN and will survive the execution and delivery of this
Agreement or any investigation made at any time by or on behalf of
ECN and any disposition or payment of the Obligations untit repayment
and performance in full of the Obligations and terminaticn of all rights
of the Debtor that, if exercised, would result in the existence of
Obtigations.

ARTICLE FOUR - INSURANCE
4,01 INSURANCE

The Debtor shall obtain and maintain, at its own expense, insurance
against loss or damage to the Collaterat including, without limiting the
generality of the foregaing, loss by fire {including so-called extended
coverage), theft, collision and such other risks of loss as are customarily
insured against on this type of Collateral in any amount not less than
the full replacement vatue thereof, in such form and with such insurers
a shall be reasonably satisfactory to ECN. if any such policies of
insurance contain a co-insurance clause, the Debtor shall either cause
any such co-insurance clause to be waived or maintain at all times a
sufficient amount of insurance to meet the requirements of any such co-
insurance clause 5o as to prevent the Debtar from becoming a co-insurer
under the terms of any such policy. All such policies shalt name ECN as
an additional insured and as a first loss payee thereof, as ECN's
interests may appear, and shall contain a clause requiring the insurer
o give ECN at least 30 days' prior written notice of any alteration in
the terms of such policy or of the cancellation or intended cancelation
thereof. At ECN's request, the Debtor shall furnish ECN with a copy of
any policy of insurance and certificate of insurance or other evidence
satisfactory to ECH that such insurance coverage is in effect, provided,
however, that ECN shall be under np duty to either ascertain the existence
of or 10 examine such insurance palicy or to advise the Debtor in the
event such insurance coverage shall not comply with the requirements
hereof.. The Debtor shall give ECN notice of any damage ta, or loss of,
the Collateral forthwith upon the occurrence of any such damage of
loss. Should the Debtor fail to make any payment or perform any other
chligation provided in this Section, ECN shall have the right, but not
the obligation, without notice to or demand upon the Debtor and
without releasing the Debtor from any obligation hereunder or waiving
any rights to enforcement of this Agreement, to perform any or ail of
such obligations. The amount of all such payments made and all costs,
fees and expenses incurred by ECN in performing such obligations shatl
be immediately due and payable to the Debtor and, until paid, such
amounts shall be added to and form part of the Obligations secured
hereunder, The Debtor will, at its expense, make all proofs of loss and
take all other steps necessary to recover insurance benefits unless
advised in writing by ECN that ECN desires 50 to do at the Debter’s
expense. if the Debtor fails to recover the insurance benefits within a
reasonable time or if ECN notifies the Debtor in writing of ECN's desire
to recover such insurance benefits directly, then the Debtor hereby
appoints ECN, with full power of substitution, as the Debtor's lawful
attorney  for all such purposes, including the execution and
endorsement of all documents, cheques or drafts for (oss or damage
under any applicable insurance policies. Proceeds of the insurance
shall at the option of ECN be disbursed by ECN against satisfactory
involces for repair or replacement of the Collateral, or be retained by
ECN for apptication against the Obligations, and if the proceeds
received are less than the loss value of the Collateral lost, the Debtor
shatl immediately pay to ECN the amount of such deficiency. The total
or partial toss of the Coltateral or its use or possession shall not relieve
the Debtor from its Obtigations.

ARTICLE FIVE - DEALING WITH COLLATERAL

5.01 Dealing with Collateral by the Debtor
‘The Debtor shall not sell, lease or otherwise dispose of any of the
Collaterat without the prior written consent of ECN, except that the
Dehtor may, until an Event of Default occurs, sell or otherwise dispose
of items of Inventory in the ardinary course of its business so that the
purchaser thereof takes title thereto free and clear of the security
interest, assignment, mortgage and charge granted hereby and, subject
toSection 5,02, collect Receivables in the ordinary course of its business.

5,02 Motification of Account Debtors
Before or after an Event of Defautt ocours, ECN may give notice of this
Agreement and the security granted hereby to any account debtors of
the Debtor or to any other person tisble to the Debtor and, after the

occurrence of an Event of Default, may give notice to any such account
debtors or other person to make all further payments to ECN, Any
payments or other proceeds of Collateral received by the Debtor from
account debtors or from any other person {iable to the Debtor whether
before or after any notice is given by ECN shall be held by the Debtor in
trust for ECN and paid over to ECN on request.

5.03 Application of Funds

Except where the Debtor, when no Event of Default has occurred, so
directs in writing at the time of payment, all maney collected or
received by ECN in respect of the Collateral may be applied on account
of such parts of the Obligations as ECN in its sofe discretion may
determine, or may be held unappropriated in a collateral account, or in
the discretion of ECN may be released to the Debtor, all without
prejudice to ECR's rights against the Debtor.

ARTICLE §IX « DEFAULT AND REMEDIES
6.01 Events of Default

The Debtor shall be in default under this Agreement upon the cccurrence
of any of the following events {herein referred to as an “Event of
Default”):

{3} the Debtor fails to pay to ECN all or any part of the Obligations
when due;

(b} the Debtor fails to observe or perform any covenant or other
obligation of the Debtor contained in this Agreement {other than
a covenant or obligation specifically dealt with elsewhere in this
Section 6,01};

{t} any representation or warranty made by the Debtor or any
Guarantor to ECN in connection with the entering into of this
Agreement or any statement in any document, agresment or
certificate furnished at any time to ECN in connection herewith
proves to have been untrue, incorrect or misleading when made
ar furnished;

{d) the Debtor, any Guarantor or any affiliate thereof is in default
under any other agreement or obligation now existing or
hereinafter entered into with ECN or any affiliate of ECN whether
any of Debtor, such Guarantor or such affiliate is bound alone or
with others;

{e} the Debtor or any Guarantor ceases or threatens ta cease to carry
on the business currently being carried on by it or disposes of all
or substantially all of its property;

{f) the Debtor or any Guarantor becomes insolvent (within the
meaning ©of the Bankruptcy and Insolvency Act) or commits or
threatens to commit an act of bankruptcy or if a petition in
bankruptey, proposal, arrangement or reorganization under the
Bankruptey and Insolvency Act, Winding-up and Restructuring Act
or Companies’ Creditors Arrangement Act is filed by or against the
Debtor or any Guarantor or if a trustee, receiver or receiver-
manager or other similar official is appointed for Debtor or any
Guarantor or a substantial part of Debtor's or any Guarantor’s
property;

{g} if Debtor fs a corporation, there is any change in its effective
controt without ECN's prior written consent;

(h) the Caollateral or any part thereof is seized, forfeited or
confiscated or otherwise attached by anyone pursuant to any
legal process or ather means;

{i} an encumbrancer or any ather party takes possession of a
substantial part of the Debtor’s or any Guarantor's property;

{3} the Debtor challenges or threatens to challenge the validity or
enforceability of this Agreement o the security interest,
assignment, mortgage or charge granted by this Agreement;

{k}  ECH believes in good faith that the payment of the Obligations or
the perfarmance or observance of any covenant herein is impaired
or that the Collateral is in danger of being lost, damaged or
confiscated, or of being encumbered by the Debtor or seized or
otherwise attached by anyone pursuant to any legal process or
otherwise; or

{l}  Debtor or any Guarantor dies or becomes mentally incompetent,
if an individual, or is dissolved, or amalgamated or wound up if
Debtor or such Guarantor is a corporation.

6,02 Remedies
1.

Upon the occurrence of any Event of Default and at any time thereafter,
ECN shall have, in addition to any right or remedy provided by law, the
rights and remedies set out below, all of which rights and remedies
shall be enforceable successively, concurrently and/or cumulatively
and all of which may be exercised by ECN directly or through agents or
nominees:
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(a) any or all of the Obligations shall at the option of ECN become
immediately due and payable or be subject to immediate
performance, as the case may be, without further demand or
notice, both of which are expressly waived; and the obligations,
if any, of ECN to make further advances ta the Debtor shall cease;
and any or all security granted hereby shalt, at the aption of €CN,
become immediately enforceable;

(b) ECN may appoint any person to be a Receiver of the Debtor or any
or all of the Cotlateral and may remove any Receiver 50 appointed
and appoint another if ECN so desires; it being agreed that any
Receiver appointed pursuant to the provisions of this Agreement
shall have all the powers as may be provided for {n the instrument
of appeintment or any supplemental instrument, as well as all the
powers of ECN hereunder, and in addition, shall have the power
o carry on the business of the Debtor;

{€) ECN may take possession of the Collateral and require the Debtor
to assemble the Collateral and defiver or make the Collateral
avaitable to ECN at such place or places as may be specified by
ECN;

1y ECN may carry on or concur in the carrying on of all or any part
of the business of the Debtor;

(e} ECN may enforce any rights of the Debtor in respect of the
Collateral by any manner permitted by law;

(H ECN may sell, lease or otherwise dispose of the Collateral at
public auction, by private tender or by private sale either for cash
or upon credit upon such terms and conditions as ECN may
determine and without notice to the Debtor untess required by
taw;

g} ECN may retain the Collateral in satisfacticn of the Obligations
upon notice to the Debtar of its intention to do 5o in the manner
required by law;

thy ECN may apply to a court of competent jurisdiction for the
appointment of a receiver or a receiver and manager of the
Debtor or of any or all of the Collateral; and

(i} ECN may borrow money on. the security of the Coltateral in
priarity to the security interest, assignment, mortgage and charge
granted by this Agreement for the purpose of the carrying on of
the business of the Debtor or for the maintenance, preservation,
protection or realization of the Cotlateral.

The Debtor further agrees with ECN that:

(a}) ECN shall not be {iable or responsible for any failure to seize,
collect, realize, sell or obtain payment of the Collateral and shall
not be bound to institute proceedings or to take other steps for
the purpose of seizing, collecting, realizing or obtaining
possession or payment of the Collateral or for the purpose of
preserving any rights of ECN, the Debtor or any other person in
respect of the Coltateral;

{b} ECN may grant extensicns of time, take, abstain from taking and
perfecting and give up security, accept compositions, grant
releases and discharges, release any part of the Collaterat and
otherwise deal with the Debtor, debtors of the Debtor, sureties
and others and with the Cotlateral and other security as ECN may
see fit without prejudice to the liability of the Debtor to ECN or
ECN’s rights hereunder;

{c} To facilitate the realization of the Collateral, ECN may enter
upon, occupy and use all or any of the premises owned or
occupied by the Debtor and use alt or any of the Collateral and
other personal property of the Debtor for such time as ECN
requires, free of charge, and ECN shall not be liable t0 the Debtor
for any neplect in so0 doing or in respect of any rent, charges,
depreciation or damages in connection with such actions;

(@) ECN may discharge any claim, lien, mortgage, charge, security
interast, encumbrance or any rights of others that may exist or
be threatened against the Collateral, and in each such case the
amounts so paid together with costs, charges and expenses
incurred in connection therewith shall be added to the Obligations
hereby secured; and

{8} Any process of realization of the Collateral may be applied by ECN
to the payment of reasonable costs, charges and expenses
(inctugding without limiting the generality of the foregoing, legal,
Receiver and accounting fees and expenses} incurred in
connection with the exercise of any of the rights, powers and
remedies granted under this Agreement and any balance of such
proceeds shall be applied by ECN to payment of the Cbligations
{n such order as ECN may see fit; if there is any surplus remaining,
it shall be paid to any person having a claim thereta in priority to
the Debtor of whom ECN has knowledge and any balance

remaining shall be paid to the Debtor; {f the disposition of the
Collateral fails to satisfy the Obligations secured by this
Agreement and the aforesaid costs, charges and expenses, the
Debtor shalt be lable to pay any deficiency to ECN forthwith on
demand.

3. |f Debtor is a medical practitioner, dentist or pharmacist, then and onty
then, Debtor further agrees, in addition to and not in lieu of any of the
foregoing:

{a) to deliver the Books and Records described in Section 2.01(i),
upon the request of ECN, to an individual designated by ECN who
is qualified and licensed to carry on his/her Practice (as defined
below); and

(b} not to carry on a Practice or attempt to contrive to carry on
histher Practice, directly or indirectly, individually or in
partnership or for a corporation as principal, agent, director or
officer or in any other manner whatsoever or permit his/her name
to be used or employed in any Practice, without the written
consent of ECN, for:

i, apericd of time of three years {or, if such period of time
is not permitted by applicable law, the longest period of
time that is permitted by applicable taw}, from the date
of the Event of Default, and

ii.  ageographic area that is within a 5 kilometre radius {or,
if such geographic area 15 not permitted by applicable
law, the largest geographical area that is permitted by
applicable law) of the premises at which the Debtor’s
Practice was carried out prior to the Event of Defautt.

For a medical practitioner or dentist, “Practice™ means practicing
the prevention, diagnosis, treatment of medical diseases and
injuries and matfunctions of the teeth, jaws and mouth, and for a
pharmacist, “Practice” means the preparation and dispensing of
pharmaceuticals,

ARTICLE SEVEN - GENERAL

7.01 Benefit of the Agreement
This Agreement shall be binding upon the heirs, executors,
administrators, successors and permitted assigns of the Debtor and
shall benefit the successors and assigns of ECN. If there is more than
one Debtor named herein, the term “Debtor” shall mean all and each
of them, and their abligations under this Agreement shall be joint and
several and the Obligations shall include those of al or any one of
them, No Debtor shall have any right of subrogation, exoneration,
reimbursement or indemnity whatsoever and no right of recourse to
the Collaterat for the Obligations unless and until all of the Obligations
have been paid or performed in full.

7.02 Entire Agreement
This Agreement, including any schedule now or hereafter annexed
hereto, constitutes the entire agreement between the Debtar and ECN
with respect to the subject matter hereof. There are no
representations, warranties, terms, conditions, undertakings or
collateral agreements, express, implied or statutory, between ECN
and the Debtor except as expressly set forth herein,

7.03 No Waiver
No delay or failure by ECN in the exercise of any right hereunder shall
operate as a waiver thereof, nor shatl any single or partiat exercise of
any right hereunder preclude the other or further exercise thereof or
the exercise of any other right.

7.04 Severability
If any provision of this Agreement is determined to be invalid or
unenfarceable in whole or in part, such invalidity or unenforceability
shalt attach only to such provision or part thergof and the remaining
part of such provision and alt other provisions hereof shall continue in
full force and effect. To the extent permitted by applicable (aw the
parties hereby waive any provision of taw that renders any provision
hereof prohibited or unenforceable in any respect.

7.05 Further Assistance
The Debtor will from time to time forthwith at the request of ECN and
at the expense of the Debtor, make, do, execute, acknowledge and
deliver such financing statements, financing change statements,
schedules and further assignments, transfers, documents, acts,
matters, things and assurances as may be reasonably required by ECN
to effectively carry out the full intent and meaning of this Agreement
or to better evidence, perfect and preserve the security interest,
assignment, mortgage and charge granted hereby. The Debtor hereby
irrevocably constitutes and appoints ECN, or any Receiver appointed
by a court of competent jurisdiction or ECN, the true and lawful
attorney of the Debter, with full power of substitution, to do any of
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the foregoing in the name of the Debtor whenever and wherever ECN
or any such Receiver may consider it to be necessary or desirable, and
the Debtor agrees to ratify and confirm all such acts of the said
attorney lawfully done. The Debtor shall pay all casts for searches and
filings in connection with the registration, perfection and continuation
of the security granted hereunder.

7.06 Motices

Any demand, notice or other communication to be given in connection
with this Agreement shall be given in writing and may be given by
personal delivery, registered mail or by facsimile trapsmission,
addressed to the recipient as follows:

{c) To the Debtor:
Grace Diena
200-4256 Bathurst Street
Toronto, Ontario
M3H 5Y8

Fax No.:

{d} To ECN FINANCIAL INC:
4 Robert Speck Pkwy, Ste 900
Hississauga, Ontario M5J 251
Fax No.: (888) 772-8129%
or such other address, facsimite number or to the attention of
such other individual as may be designated by notice by any party
to the ather. Any demand, notice or other communication given
by personal delivery shall be conclusively deemed to have been
given on the day of actual delivery thereof and, if given by
registered mail, on the third day following the deposit thereof in
the mail and, if given by facsimile transmission, on the day of
transmittal thereof If given during the normal business hours and
on the next business day if given after normal business hours on
any day. If the party giving any commeinication knows or ought
reasonably to know of any difficutties with the postal system and
might affect the delivery of mail, any such demand, notice or
other communication shall not be mailed by shall be given by
personal delivery or by facsimile transmission.

7.07 Modification

This Agreement may not be amended or modified in any respect
except by written instrument signed by atl parties. The rights of ECN
under this Agreement may be assigned by ECN without

the consent of the Debtor, free of any set-off, counter-claim or
equities between the Debtor and ECN, and the Debtor shall not assert

against any assignee of ECN any claim or defence that the Debtor has
against ECN. The Dabtor may not assign its obligations under this
Agreement.

7.08 Additional Continuing Security
This Agreement and the security interest, assignment, mortgage and
charge granted hereby are in addition to and not in substitution for
any ather security now or hereafter held by ECN and this Agreement
i§ a continuing agreement and the security shall remain in full force
and effect until discharged by ECN,

7.09 Discharge
The Debtor shalt not be discharged from any of the Obligations or from
this Agreement except by a release or discharge signed in writing by
ECN.

7.10 Governing Law
This Agreement shall, for the purpose of determining the validity and
enforceability of ECN's security interest in the Collateral and its
remedies upon a default, be governed by and construed in accordance
with the laws of the jurisdiction where {i) the Debtor is located with
respect to that part of the Collateral that is inventory leased or held
for lease to others or Collateral that {s an intangible or Collateral that
is normally used in more than one jurisdiction; ang (i) the laws of the
jurisdiction where the Collateral is located in all other cases. For ail
other purposes, this Agreement shall be governed by and construed in
accordance with the taws of the Province of Ontario.

7.11 Executed Copy
The Debtor acknowledges receipt of a fully executed copy of this
Agreement, The Debtor acknowiedges its right to receive copies of
any registered financing and financing change statements registered
under the Personal Property Security Act with respect to transactions
conternplated herein and, where permitted by taw, hereby waives and
rencunces such right and exonerates ECN from the obligation to
provide such copies or verification statements therero,

7.12 Attachment
The Debtor confirms that value has been given by ECN 1o the Debtor,
that the Debtor has rights in the Cotlateral (other than after-acquired
praperty) and that the Debtor and ECN have not agreed to postpone
the time for attachment of the security interest, assignment,
mortgage and charge created by this Agreement to any of the
Coflateral, The security interest, assignment, mortgage and charge
created by this Agreement will have effect and be deemed to be
effective whether or not the Obtigations or any part thereof are owing
or in existence before or after or upon the date of this Agreement,
Neither the executfon of this Agreement nor any advance of funds shall
ablige ECN to advance any funds or any additional funds.

GRACE DIENA ECN FINANCIAL INC
{DEBTOR) (ECN)

Signature: X W\’ Signature:; M

Name: Grace Die\/a Name: Ben Wyett

Title: Vice-President, Operations
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BA07475A-005 (*Contract | September 12, 2016
005")

BAQ7475A-006 (“Contract | March 31, 2017
006")

As security for the Promissory Notes, 2345 granted security to ECN in respect to all of
2345's present and after-acquired personal property and all interests therein, wherever
located, pursuant to various General Security Agreements (the “2345 Security”) executed
by 2345.

In March 2018, 2345 failed to pay the required payments under Contracts 001 and 002
which are now due and owing. Details of these defaults are set out in the attached demand
letter to 2345, which we enclose for your reference. Furthermore, these events of default
constitute a default under the other Promissory Notes and the 2345 Security (collectively,
the “Defaults”).

As you know, 2275518 Ontario Inc., Rando Drugs Ltd., M. Blacher Drugs Ltd., 2501380
Ontario Inc., 2527218 Ontario Inc., Dumopharm Inc., 2527475 Ontario Inc. and Grace Diena
(collectively, the “Guarantors”) executed guarantees (“Guarantees”) pursuant to which they
guaranteed any and all obligations of 2345 arising under the Promissory Notes. Particulars
of the Guarantees executed by the Guarantors are set out at Schedule A.

Further, the Guarantors’ obligations under the Guarantees are secured by general security
agreements executed by each of the Guarantors in favour of ECN as general and continuing
security for the payment and performance of Guarantors’ obligations (the “Guarantors’
Security”). Details of the Guarantors’ Security are set out at Schedule A.

As a result of the Defaults and for the reasons set out in the demand letter to 2345, ECN
hereby declares that all amounts owing to ECN thereunder are now immediately due and
payable. The total amount due and owing by 2345 and the Guarantors as at May 15, 2019
is $4,132,807.18, with interest accruing thereon at the default rate of 18% pursuant to the
Promissory Notes, plus ECN's legal and other expenses (the “Indebtedness”). (Details of
the Indebtedness are set out at Schedule B.)

Accordingly, ECN hereby demands payment in full of the Indebtedness. Unless payment is
made by no later than 4:00 pm on May 29, 2019, ECN will take any further steps that it
deems necessary to recover payment of the Indebtedness. These steps may include
commencing legal proceedings against 2345 and the Guarantors without further notice to
you. If we are required to commence legal proceedings against 2345 and the Guarantors,
ECN will claim additional amounts for prejudgment interest, penalties and legal costs.

Alternatively, ECN may seek to appoint a court-appointed receiver pursuant to the
Guarantors’ Security and under the Bankruptcy and Insolvency Act. In that regard, we
enclose a Notice of Intention to Enforce Security pursuant to Section 244 of the Bankruptcy
and Insolvency Act.

39498261.2

753






Schedule A
(Details of Guarantees and Guarantors’ Security)
Guarantees
Guarantor Date
Grace Diena Mar 3/13
2275518 Ontario Inc. Feb 28/13
Rando Drugs Ltd. Mar 3/13
2275518 Ontario Inc. Jan 15/16
Rando Drugs Ltd. Jan 15/16
Grace Diena Jan 15/16
2275518 Ontario Inc. Feb 29/16
Rando Drugs Ltd. Feb 29/16
M. Blacher Drugs Ltd. Feb 29/16
2501380 Ontario Inc. Feb 29/16
Grace Diena Feb 29/16
2527218 Ontario Inc. Sept 12/16
Dumopharm Inc. Sept 12/16
Rando Drugs Ltd. Sept 12/16
Grace Diena Sept 12/16
2527475 Ontario Inc. Sept 12/16
2345760 Ontario Inc.
2275518 Ontario Inc. Mar 29/17
Dumopharm Inc. Mar 29/17

39498261.2
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Rando Drugs Ltd. Mar 27/17
Grace Diena Mar 27/17
Security Agreements
Name Date

2345760 Ontario Inc. Feb 28/13
Grace Diena Feb 28/13
2275518 Ontario Inc. Feb 28/13
Rando Drugs Ltd. Feb 28/13
2345760 Ontario Inc. Jan 15/16
2275518 Ontario Inc. Jan 15/16
Rando Drugs Ltd. Jan 15/16
Grace Diena Jan 15/16
2345780 Ontario Inc. Feb 29/16
2275518 Ontario Inc. Feb 29/16
Rando Drugs Ltd. Feb 29/16
M. Blacher Drugs Ltd. Feb 29/16
2501380 Ontario Inc. Feb 29/16
Grace Diena Feb 29/16
2527218 Ontario Inc. Sept 12/16
2345760 Ontario Inc. Sept 15/16

39498261.2
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2275518 Ontario Inc. Sept 12/16
Dumopharm Inc. Sept 12/16
Rando Drugs Ltd. Sept 12/16
Grace Diena Sept 12/16
2527475 Ontario Inc. Sept 12/16
2345760 Ontario Inc. Mar 29/17
2275518 Ontario Inc. Mar 29/17
Dumopharm Inc. Mar 29/17
Rando Drugs Lid. Mar 29/17
Grace Diena Mar 29/17

39488261.2
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BAO7475A-001
BAO7475A-002
BAO7475A-003
BAO7475A-005
BAO7475A-006
Accrued Fees

Total
Indebtedness

394908261.2

Schedule B

Account Details

Amount OQutstanding
732,840.82
682,170.01
1,355,119.15
1,263,140.65
61,536.55
$38,000.00
$4,132,807.18
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Notice of Intention to Enforce Security
(Subsection 244(1) of the Bankrupitcy and Insolvency Act)

TO: 2275518 Ontario Inc., an insolvent person*®
AND TO: 2527475 Ontario lﬁc., an insolvent person®
AND TO: Rando Drugs Ltd., an insolvent person*
AND TO: 2527218 Ontario Inc., an insolvent person®
AND TO: M. Blacher Drugs Ltd., an insolvent person*
AND TO: Grace Diena, an insolvent person*
AND TO: 2501380 Ontario Inc., an insolvent person®
AND TO: Dumopharm Inc., an insolvent person*
(collectively, the “Guarantors” or individually, as the “Guarantor”)
Take notice that:

1. ECN Financial Inc., the successor to Element Financial Inc. and Element
Financial Corporation (collectively, “ECN"), a secured creditor, intends to enforce its
security on the property of the insolvent person described below:

(@) All assets and properties of the Guarantors, as more particularly
described in the General Security Agreements listed as Schedule “A”,
executed by each of the Guarantors, pursuant to which each Guarantor
granted a security interest in favour of ECN (collectively the “Guarantor
Security”).

2. The security that is to be enforced is in the form of the Guarantor Security
referred to in section 1 herein.

4, The total amount of indebtedness currently secured by the security is the
sum of $4,132,807.18, with interest accruing thereon at the default rate of 18% per
annum, the details of which are set out in the letter from Miller Thomson to 2345760
Ontario Inc. dated May 17, 2019.

5. The secured creditor will not have the right to enforce the security until after
the expiry of the 10-day period following the sending of this notice, unless the
insolvent person consents to an earlier enforcement.
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SCHEDULE “A”
LIST OF GENERAL SECURITY AGREEMENTS
SIGNED BY THE GUARANTORS

Security Agreements

Name Date
2345760 Ontario | Feb 28/13
Inc.

Grace Diena Feb 28/13

2275518 Ontario | Feb 28/13

Inc.

Rando Drugs Lid. | Feb 28/13

2345760 Ontario | Jan 15/16

Inc.

2275518 Ontaric | Jan 15/16

Inc.

Rando Drugs Lid. | Jan 15/16

Grace Diena Jan 15/16

2345760 Ontario | Feb 29/16

Inc.

2275518 Ontaric | Feb 29/16

Inc.

Rando Drugs Lid. | Feb 29/16

M. Blacher Drugs | Feb 29/16

Ltd.

2501380 Ontario | Feb 29/16

Inc.

Grace Diena Feb 29/16

2527218 Ontario | Sept 12/16
Inc.

2345760 Ontario | Sept 15/16
Inc.

2275518 Ontario | Sept 12/16
Inc.

Dumopharm Inc. | Sept 12/16
Rando Drugs Ltd. | Sept 12/16
Grace Diena Sept 12/16
2527475 Ontario | Sept 12/16
Inc.
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2345760 Ontario | Mar 29/17
Inc.
2275518 Ontario | Mar 29/17
Inc.
Dumopharm Inc. Mar 29/17
Rando Drugs Lid. | Mar 29/17
Grace Diena Mar 29/17
Guarantees

Guarantor Date
Grace Diena Mar 3/13
2275518 Ontario | Feb 28/13
Inc.
Rando Drugs Lid. { Mar 3/13
2275518 Ontario | Jan 15/16
Inc.
Rando Drugs Ltd. | Jan 15/16
Grace Diena Jan 15/18
2275518 Ontario | Feb 29/16
Inc.
Rando Drugs Ltd. | Feb 29/16
M. Blacher Drugs | Feb 29/16
Lid.
2501380 Ontario | Feb 29/16
Inc.
Grace Diena Feb 29/16
2527218 Ontario | Sept 12/16
Inc.
Dumopharm Inc. | Sept 12/16
Rando Drugs Lid. | Sept 12/16
Grace Diena Sept 12/16
2527475 Ontario | Sept 12/16
Inc.
23457860 Ontario
Inc.
2275518 Ontario | Mar 29/17

Inc.
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Dumopharm Inc. | Mar 29/17
Rando Drugs Lid. | Mar 27/17
Grace Diena Mar 27/17
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by 2345. ECN has registered its security interest as against 2345 under the Personal
Property Security Act.

Default and Obligations Due

Our client advises that on March 1, 2018 and March 15, 2018, Contracts 001 and 002
matured and the final payments to be paid in respect to each of those contracts (the
“Balloon Payments”) became due and owing. 2345 has failed to make the required
payments. The failure to pay the Balloon Payments when due and owing constitutes an
event of default under the respective Promissory Notes. Furthermore, these events of
default constitute a default under the other Promissory Notes and the 2345 Security
(collectively, the “Defaults”).

Although there have been previous discussions and communications with you and your
lawyer, Mr. Jerome Stanleigh, regarding payment of the Balloon Payments and other
amounts, including from the sale proceeds arising from the sale of various pharmacies
owned by Rando Drugs Ltd., one of the guarantors of 2345's obligations to ECN (the
“Transaction”), we understand that this Transaction has failed to close, despite several
extensions.

Further, although ECN indicated its willingness to enter into a forbearance agreement to
address these and other defaults (provided that the Balloon Payments were paid), 2345
has, among other things, refused to execute the form of agreement previously provided by
our office.

ECN has previously issued demand letters to the Borrower as a result of the Defaults, the
most recent of which was October 18, 2018. Although ECN has provided the Borrower with
additional time to pay out the indebtedness arising under the Promissory Notes on a
reservation of rights basis in light of the Transaction, we have now been instructed to issue
this demand as the Transaction is no longer proceeding.

ECN hereby declares that all amounts owing to ECN thereunder are now immediately due

and payable. The total amount due and owing by 2345 to ECN as at May 15, 2010 is
$4,132,807.18, with interest accruing thereon at the default rate of 18% per annum pursuant

to the Promissory Notes (the “Indebtedness”). (Details of the Indebtedness are set out at
Schedule A.) 2345 will also be required to pay ECN's legal and other expenses in
connection with the Indebtedness.

In light of the Defaults noted above, ECN demands payment in full of the Indebtedness.
Unless payment is made by no later than 4:.00 pm on May 29, 2019, ECN will take any
further steps that it deems necessary to recover payment of the Indebtedness. These steps
may include commencing legal proceedings against 2345 without further notice to you. If
we are required to commence legal proceedings against 2345, ECN will claim additional
amounts for prejudgment interest, penalties and legal costs.

Alternatively, ECN may seek to appoint a court-appointed receiver pursuant to its security

and under the Bankruptcy and Insolvency Act. In that regard, we enclose a Notice of
Intention to Enforce Security pursuant to Section 244 of the Bankruptcy and Insolvency Act.

39450039.1






BAO7475A-001
BAO7475A-002

BAO7475A-003
BAO7475A-005
BAO7475A-006
Accrued Fees

Total
Indebtedness

39450039.1

Schedule A

Account Details

Amount Outstanding
732,840.82

682,170.01

1,355,119.15
1,263,140.65
61,536.55
$38,000.00
$4,132,807.18
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ACKNOWLEDGMENT OF RECEIPT AND
CONSENT TO EARLIER ENFORCEMENT

We, the undersigned, 2345760 Ontario Inc., (the “Insolvent Person”) hereby acknowledge
receipt of the enclosed Demand of Payment and Notice of Intention to Enforce Security under
s.244 (1) of the Bankruptcy and Insolvency Act (Canada) (the “BIA"), issued by ECN Financial
Inc. (the “Secured Creditor”) dated May 17, 2019 with respect to the security charging the
property described in such notice (the “Property”). The Insolvent Person also hereby
acknowledges its full outstanding indebtedness and liability to the Secured Creditor in the
amounts set forth in the Notice of Intention to Enforce Security (collectively, the “Liabilities”),
and hereby irrevocably waives any and all requirements for any further notice of such demand
and time for payment of the Liabilities. The Insolvent Person hereby acknowledges its inability to
make payment of the amount of the Liabilities and hereby consents to the immediate
enforcement of the Security granted by the Insolvent Person to the Secured Creditor by any
means deemed appropriate by the Secured Creditor, including the appointment by application to
any court of competent jurisdiction, including the Ontario Superior Court of Justice at the option
of the Secured Creditor, of a court-appointed receiver of the property, assets and undertaking of
the Insolvent Person, or such person, firm or corporation as the Secured Creditor may otherwise
select, in their discretion, subject to any required approval of the court. The Insolvent Person
further acknowledges and confirms that it has obtained legal advice in connection with the
execution of this Acknowledgement and Consent and it is executing this Acknowledgement and
Consent freely, voluntarily and without any duress.

We, the undersigned, 2345760 Ontario Inc., does hereby waive the 10-day period provided
for under s.244 (1) of the BIA, and accordingly consents to the enforcement of the Liabilities,
and the appointment of a court-appointed receiver, at any time even prior to the expiry of such
10 day period, by the Secured Creditor of all of its rights and remedies under its security against
the Property.

AND WE HAVE SIGNED, THIS DAY OF MAY, 2018.

2345760 Ontario Inc.
By:

Name:
Title: President
(I have the authority to bind the corporation)

39450325.1












2/20/2020 Personal Property Lien: Enquiry Resuit / / )
Registering Agent Registering Agent
J
Address City Province  Postal Code
5255 YONGE STREET TORONTO ON M2N 6P4
CONTINUED
Typé of Search Individual Noh-Specific
‘Search Conducted GRACE;DIENA
On
File Currency 19FEB 2020
File Number Family  of Page of Pages
Families
2 39

Motor Vehicle Schedule Registration Number

‘Caution Registered Under
Filing Pages Attached
001 002 20190606 1053 1862 0954

Record Referenced File Number Page No Specific Page Change Required Renewal Correct Period

’ Amended Amended Years

720557163 X A AMNDMNT
Reference Debtor/  First Given Name Initial Surname
Transferor GRACE DIENA
- Business Debtor Name |
‘Other Change Other Change

'Reason / Description ‘Reason / Description

AMEND NAME AND ADDRESS OF SECURED PARTY. AMEND GENERAL COLLATERAL

CLASSIFICATION TO INCLUDE MOTOR VEHICLE.

Debtor/ Transferee

Date of Birth

Address

Business Debtor Name

‘Assignor Name

Assignor Name

Secured Party

~ [ECN FINANCIAL INC.

Address

181 BAY STREET, SUITE 2830

‘First Given Name  Initial Surname
'Oynta‘rio
Corporation
Number
Cyity Province Postal
Code
Secured party, lien claimanf, assignee
City Province Postal
’ Code
TORONTO ‘ON M5J 2T3

Collateral
Classification

Consumer
Goods

Inventory Equipment Accounts

hitps://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseType=0&resp...

Included

Other Motor Vehicle Amount Date of Maturity No Fixed
or

Maturity
Date

X

2/40



2/20/2020 Personal Property Lien: Enquiry Result / l 2

Motor Vehicle Year Make Model V.LN.
Description it e

General Collateral General Collateral Description
Description o ; )

Regisféfing Agé}\t Re’gi's:’tmering Ag'ent’or Secured Party/ Lien Claimant
| MILLER THOMSON LLP

~ Address ' ' City Province Postal
— o Code
40 KING STREET WEST, SUITE 5800 ’ TORONTO ON ‘M5H 381
CONTINUED
Type of Search Individual Non-Specific
Search Conducted GRACE;DIENA
On
‘File Currency 19FEB 2020
‘File Number Family  of Page of Pages
! Families ’
720557163 1 9 3 39

NCING CH

o LA RIS
FRLT e isiNs

Total ‘Motor Vehicle Schedule Registration Number Registered Under

Caution
Filing Pages  Attached
! 002 002 ’ 20190606 1053 1862 0954
‘Record Referenced File Number Page No Specific Page Change Required Renewal Correct Period
Amended Amended Years
7205571863
Reference Debtor/  First Given Name Initial Surname
Transferor
' ‘Business Debtor Name
‘Other Change Other Change
‘Reason / Description Reason/ Déscription
Debtor/ Transferee  Date of Birth ~ First Given Name Initial ~ Surname
iBusiness Debtor Name ' ~ Ontario
Corporation
Number
fAdudress o ' o kCity Province Postal
: Code
Assignor Name Assignor Name
‘Secured Party Secured party, lien ciaimant,y éssignee'
‘ ECN FINANCIAL INC,
Address City Province Postal

hitps://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseType=08&resp... 3/40



2/20/2020

Personal Property Lien: Enquiry Result

Cbllétéral -

200 BAY STREET, NORTH TOWER, SUITE 1625

Consumer Inventory Equipment Accounts

TORONTO

)Y

Code

ON M5J 2J1

‘Other Motor Vehicle Amount Date of Maturity No Fixed

Classification Goods Included or Maturity
Date
‘Motor Vehicle Year Make Model VLN,
Description - '
General Collateral ~ General Collateral Description
Description ‘
Régiétering Agent Registéring A'gent or Secured Party/ Lien Claimant
EAddress City Province Postal
Code
END OF FAMILY
Type of Search Individual Non-VSpyecific
Search Conducted On GRACE;DIENA
File Currency 18FEB 2020 ’
File Number Family of Page of Expiry Date Status
Families Pages
9 4 39 158EP 2026

FORM ICFH

| 720631188 2

Total

File Number Caution nyayge of Motor Vehicle Registration Number Registered Regisytration
Filing I Pages Schedule ; ’ Under Period
720631188 001 1 20160915 14356083 5913 P PPSA 10
Individual Debtor Date of Birth First Given Name Initial ‘Surname
’ 12MAY 1957 GRACE DIENA
Business Debtor Business Debtor Name ‘Ontario Corporation
Number
Address , City Province  Postal Code
4256 BATHURST STREET SUITE 200 TORONTO ON M3H 5Y8
Individual Debtor " Date of Birth ~ First Given Name :lnitial Surname
‘Business Debtor Business Debtor Name Ontario Corporation
Number
‘Address City Province Postal Code
Secured Party - ‘Secured Party / Lien Claimant
ELEMENTS FINANCIAL INC.
Address City ’ Prqyiqce Postal Code
4 ROBERT SPECK PARKWAY, SUITE 900 MISSISSAUGA, ON L4Z 181
'ONTARIO
Collateral ~ Consumer Inventory E'quipment'Acc'ouhts Other Motor Vehicie Amount Date of No Fixed
Classification Goods Included Maturity =~ Maturity Date
or

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseType=0&resp...

4/40



2/20/2020 Personal Property Lien: Enquiry Result / / S//

X X X X - 158EP2026
Motor Vehicle Year Make Model V.LN.
Description ‘ T
General Collateral ~ General Collateral Description
Description ‘ '

Registefi’ng Agent' o ”:Régiste'r:ing Agent' -

JER
Address city _Province  Postal Code
5255 YONGE STREET , TORONTO ON M2N 6P4
CONTINUED
Type of Search ‘Individual Non-Specific
Search Conducted GRACE;DIENA
‘File Currency 19FEB 2020
File Number Family of Page of Pages
Families
720631188 2 9 5 39
FORM 2C FINANCING CHANGE STA {T7C 1
Caution Page of Total Motor Vehicle Schedule 7Registration Number ‘Registered Under
Filing ~ Pages Attached ’ ;
- 001 002 : 20190606 1052 1862 0953
Record Referenced File Number Page No Specific Page Change Requiréd Renewal Correct Period
o B gAmended Amended : Years
720631188 ‘ X A AMNDMNT
Reference Debtor/  First Given Name Initial Surname
Transferor GRACE DIENA

Business Debtor Name

Other Change Other Change

Reason / Déscriptioh 'Reason / Description
AMEND NAME AND ADDRESS OF SECURED PARTY. AMEND GENERAL COLLATERAL
'CLASSIFICATION TO INCLUDE MOTOR VEHICLE.

Debtor/ Transferee Date gf Blrth - F:rst Giye’n’ Name ’ Initial Surname
* Business Debtor Name o B ' kO'ht'a'rio
Corporation
Number
Address " ' City Province Postal
Codek
Assignor Name Assignor Name
Secured Party ) Secured party, lien claimant, assignee

https:/iwww.personalproperty.gov.on.ca/ppsrweb/interimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseType=0&resp... 5/40



2/20/2020

Personal Property Lien: Enquiry Result / { v
ECNFINANCIAL INC. - ’
Address City Province Postal
181 BAY STREET, SUITE 2830 TORONTO ON ‘M5J 2T3
Collateral ‘Consumer Inventory Equipment Accounts Other Motor Vehicle Amount Date of Maturity No Fixed
Classification Goods Included or Maturity
Date
X X X X X
‘Motor Vehicle Year Make Model VLN,
Description :
‘General Coliateral  General Collateral Description
Description o ' )
Régistéring'Agéht' h Régistering Agent or Secured Party/ Lien Claimant
‘MILLER THOMSON LLP
‘Address City Province Postal
40 KING STREET WEST, SUITE 5800 TORONTO ON M5H 381
CONTINUED
Type of Search Individual Non-SpeciﬁC
Search Conducted GRACE;DIENA
File Currency 19FEB 2020
File Number Family of Page of Pages
Families
720631188 2 9 8 39

“E 3 A B INET gT A TETE AR
CHANGE 8TATEW

Ty
17

H

Motor Vehicle Schedule :Registratioh Number

Caution Page of Total ” 'Regiétéryeyd Under
Filing Pages ‘Attached
002 002 20190606 1052 1862 0953
Record Referenced File Number :Page No Specific Page Change Required Renewal Correct Period
Amended Amended Years
720631188
Reference Debtor/  First Given Name Initial Surname
Transferor ; : :
k ;Business Debtor Name
Other Change Other Changye'
Reason / Description fReason / Description
Debtor/ Transferee  Date of Birth First Given Name ‘In’itial’ Surname
Business Debtor Name Ontario
Corporation
Number

https:/iwww.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&response Type=0&resp...

6/40



2/20/2020

'Address'

Personal Property Lien: Enquiry Result

:Assignor Name

Assignor Name

iEs

Secured Party

'VSecured party, lien claimant, assignee
[ECN FINANCIAL INC.

Address

Collateral

200 BAY STREET, NORTH TOWER, SUITE 1625

City Province Postal
Code
City Province Postal
) Code
"TORONTO ON M5J 241

Consumer 'lnventoryEquipment Accounts Other Motor Vehicle Amount Date of Maturity No Fixed
Classification Goods ' Included or Maturity
Date
‘Motor Vehicle Year Make ‘Model VLN
Description o [ ,
General Collateral  General Collateral Description
Description
Registering Agent  Registering Agent or Secured Party/ Lien Claimant
Address City Province Postal
! Code ’
END OF FAMILY
Type of Search Individual Non;SpeCiﬁcf
Search Conducted On  GRACE;DIENA
File Qurrency 1SFEB 2020 ’ N
File Number Family of Page of Expiry Date Status
Families Pages ’
7 39 25FEB 2023

£84889074 3

ENT

i}
R Fo

Page of

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&response Type=0&resp...

‘Caution Total Motor Vehicle Régistratibny Number Régistered Registfatibn
Filing 'Pages Schedule ) Under  Period

684889074 01 o002 20130225 1709 1462 8571 P PPSA 10

Individual Debtor Dyat’ewo’f Blrth ' First Given Name Initial Surname

Business Debtor :Business Debtor Name ‘Onta’rio Corporatiqn Number:
2345670 ONTARIO LIMITED 3 '
Addre’ss” - City Province  Postal Code
1200-4256 BATHURST ST. TORONTO ON M3H5Y8

Individual Debtor Date of Birth First Given Name ’lnitial Surname

Business Debtor Business Debtor Name Ontario Coyri"poir‘a’tibn Number
'RANDO DRUGS LTD. , , ‘
Address B City Province  Postal Code
1200-4256 BATHURST ST. TORONTO ON M3H5Y8

7/40



2/20/2020

§ecured Party

Personal Property Lien: Enquiry Result

Secured Party / Lien Claimant

ELEMENT FINANCIAL CORPORATION

)18

Address ’ City ‘Province 'Pos’tal Code
161 BAY STREET, SUITE 4600, PO BOX 621 TORONTO ON ’ M5J281
Collateral Consumer  Inventory Equipment Accounts Other Motor Vehicle ~ Amount  Date of No Fixed
Classification Goods Included Maturity Maturity Date
or
X X X X
Motor Vehicle Year Make Model VIN.
‘Description o
General Collateral ‘General Collateral Description
Description ' I
Registering Agent _ Registering Agent
'ELEMENT FINANCIAL CORPORATION o B
Address City ’ Province Ppstal Code
161 BAY STREET, SUITE 4600, PO BOX 621 TORONTO ON M5J251
CONTINUED
Type of Search [Individual Non-Specific
Search Condusted On | GRACEIDIENA
File Currency  19FEB2020 S
File Number Family .of Page of Expiry Date Status
Families Pages
9 8 39 25FEB 2023
File Number ‘Caution Page of Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule ‘Under )Period
684889074 02 002 20130225 1709 1462 8571 P PPSA 10
Individual Debtor Date of Birth ~ First Given Name Initial Surname
Business Debtor  Business Debtor Name Ontario Corporaﬁcn’N’umbér:
2275518 ONTARIO INC. '
;Aqdress - ’ City Province Postal Code
’5’200-4‘256 BATHURST ST. TORONTO ON M3H5Y8
Individual Debtor Date of Birth First Given Name lnit’ial ‘Surname
12MAY1857 GRACE ‘DIENA 4 ‘
Business Debtor Business Debtor Name ‘Ontario Corporation Number
Address City "Province Postal Code
200-4256 BATHURST ST. TORONTO ON ~ MBHsY8
Secured Party ‘Secured Party”/ Lien Claimant
V 'Address City Province Postal Code
Collateral Consumer Inventory Equip‘ment Accounts Other Motory Vehicle Amount Date of No Fixed
Classification Goods Included Maturity Maturity Date
or ,

https://www.personalproperty.gov.on.ca/ppsrwebl/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&response Type=0&resp...
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2/20/2020 Personal Property Lien: Enquiry Result / [ ﬁ
Motor Vehicle Year Make Model V.LN.
Description .
‘General Collateral General Collateral Descr'iption
Description
Rggistéring Agent Registering Agent
ELEMENT FINANCIAL CORPORATION ’
;Address City Province Postal Code
1161 BAY STREET, SUITE 4600, PO BOX 621 TORONTO ON M5J251
CONTINUED
Type of Search Individual Non-Speciﬁc
Search Conducted GRACE;DIENA
File Currency 19FEB 2020
File Number Family  of Page of Pages
Families ’
39

6848890

74 3 9

~ Caution Page of Total Registration Number ' Registered Under
Filing ‘Pages Attached ;
01 001 20130226 1405 1462 8820
Record Referenced File Number ”Pagé No Specific Page Change Required Renewal Correct Period
‘ - Amended Amended Years
684889074 A AMNDMNT
Reference Debtor/  First Given Name Initial ‘Surname
Transferor :
Business Debtor Name
2345670 ONTARIO LIMITED
OtherChange ~ Other Change
‘Reason / Description' Reason / Description
'CORRECTING BUSINESS DEBTORS NAME, SHOULD BE 2345760 ONTARIO INC.
Debtor/ Transferee  Date of Birth First Given Name Initial ‘Surname
~ Business Debtor Name ‘Ontario
Corporation
’Number
2345760 ONTARIO INC.
‘Address City Province Postal
; Code
200-4256 BATHURST ST. TORONTO ON M3H5Y8

Aésighof Name '

\Assiwgﬁ'or Name

Secured Party B

Secured party, lien claimant, assignee

hitps://www.personalproperty.

gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseType=0&resp...
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2/20/2020 Personal Property Lien: Enquiry Result )l@

Address City Province Postal
Code
Collateral Consumer Inventory,Equipment‘Ac'counts Other Motor Vehicle Amount Date of Maturity No Fixed
Classification Goods Included or Maturity
Date
Motor Vehicle ~ Year  Make Model V.LN.
Description } S ; :

General Collateral  General Collateral Description
‘Description S

jRegisterinQ'Agent Registering Agent or Secured Party/ Lien Claimant
~ ELEMENT FINANCIAL CORPORATION

‘Address ' City Province Postal
161 BAY STREET, SUITE 4600, PO BOX 621 ’ "TORONTO :ON M5J281
CONTINUED
Type of Search Individual Non-Specific
Search Conducted GRACE;DIENA
File Currency 19FEB 2020
File Number Family  of Page of Pages
: : Families
9
Caution Page of Total Registered Under
Filing ‘ Pages Attached ’ ‘
01 001 ; 20140618 1711 1462 8539
Record Referenced File Number Page ‘No Specific Page Change Required  Renewal Correct Period
Amended Amended Years
684889074 , B A AMNDMNT
‘Reference Debtor/  First Given Name Initial Surname
Transferor S ” !
Business Debtor Name
2345670 ONTARIO LIMITED
Other Change ~ Other ‘Chayn'g'e”

‘Reason / Déséfiption Reason / Description
ADD ADDITIONAL SECURED PARTY

Debtor/ Transferee  Date of Birth First Given Name Initial ‘Surname
' ‘Business Debtor Name ' ' - Ontario
Corporation
Number

https://www.personalproperty.gov.on.ca/ppsrweb/IinterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseType=0&res... 10/40



2/20/2020 Personal Property Lien: Enquiry Result / 5;2

Address ‘City Province Postal
Code
Assignor Name "’Assignor Name
Secured Pa/rty Secured party, lien claimant, assignee
STONEBRIDGE LEASE FINANCING CORPORATION
Address City Province Postal
~ 1400 CORNWALL ROAD, SUITE 9 ’ OAKVILLE ON L6J 7TW
Collateral ~ Consumer Inventory Equipment Accounts Other Motor Vehicle Amount Date of Maturity No Fixed
Classification Goods included or Maturity
, Date
Motor Vehicle Year Make ' Model V V.LN.

Description

General Collateral  General Collateral Descriptidh
Description

:R'egistering Agent  Registering Agent or Secured Party/ Lien Claimant
' ELEMENT FINANCIAL CORPORATION

Address :City Province Postal
o , . [Code
161 BAY STREET, SUITE 4600, P.O. BOX 621 TORONTO ON M5J2S1
CONTINUED
Type of Search Individual Non-Specific
Search Conducted GRACE;DIENA
On
File Currency  19FEB 2020 ,
‘File Number Family of Page of Pages
§ ~ Families
E684889()74 3 9 1 ’ 39
4G CHANGE STATEMENT NOGE STAT f ‘
Caution Page of Total ‘Motor Vehncle Schedule Reglstration Number Registered Under
Filing ~ Pages Attached
‘ 01 001 20160226 1712 1462 9176
Record Referenced  File Number Page No Specific Page Change Required 'Renewal Correct Period
B /Amended Amended Years
684889074 : A AMNDMNT
ERefereyr‘\ce Debtor/  First Given Name ' Initial Surname
Transferor - . 1 ‘
' - Business Debtor Name
2345670 ONTARIO LIMITED
Other éhéﬁge o ’O’ther /Cha’nge’

Reason / Description Reasqn / Description '
ADD ADDITIONAL SECURED PARTY

https://www.personalproperty.gov.on.ca/ppsrweb/interimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseType=0&res... 11/40



2/20/2020

Personal Property Lien: Enquiry Result

] ok

Debtor/ Transferee Date of Birth ‘First Given Name Initial ' Surname
Business Debtor Name Ontario
Corporation
kNumber
Address City Province Postal
Code
Assignor Name Assignor Name
Secured Party Secqred pafty, lien claimant, assignee
ELEMENT FINANCIAL INC
Address City Province Postal
'900-4 ROBERT SPECK PARKWAY MISSISSAUGA ON L4Z1S1

Collateral ~ Consumer lnventoryEquipment'Accounts Other Motor Vehicle Amount Date of Maturity 'No Fixed
Classification Goods Included : : or Maturity
’ Date
Motor Vehicle Year Make ‘Model V.LN.
Description PRI bkl ;
General Collateral  General Collateral Desériptiybn
Description '
'Registering Agent :Registering Agent or Secgrgd Party/ Lien Claimant
ELEMENT FINANCIAL INC
Address City Province Postal
. , ~ : . Code
4 ROBERT SPECK PARKWAY, SUITE 900 MISSISSAUGA ON L4Z181
CONTINUED
Type of Search Individual Non—Spe'c/iyﬁcy '
Search Conducted GRACE;DIENA
On
File’Currency k19FEB 2020
File Number Family  of Page of Pages
Families ,
684889074 3 9 39

FORM 20 FINANCING CHANGE STATEMENT /( !
Caution Page of Total Motor Vehicle Schedule Registration Number Régiétered Under
(Filing Pages Attached o :
~ 001 002 20190606 1053 1862 0957
Record Referenced  File Number Pégé No Specific Pyage’ Change Required Renewal Correct Period
Amended Amended B Years
684889074 ’ X A AMNDMNT
Reference Debtor/  First Given Name :initial’ Surname

Transferor

BUSiness Debtor Name

https://Awww.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&response Type=0&res...
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2/20/2020 Personal Property Lien: Enquiry Result

|23

2345760 ONTARIO INC.

Other'Change Other Change

Reason / Description Reason / Description
'REMOVE STONEBRIDGE LEASE FINANCING CORPORATION AS A SECURED PARTY.
AMEND NAME OF SECURED PARTY "ELEMENT FINANCIAL INC." TO "ECN
FINANCIAL INC.” AND AMEND ECN FINANCIAL INC.'S ADDRESS FOR SERVICE.

Debtor/ Transferee Date of Birth ' F:rst Given Name Initial Surname
* Business Debtor Name - ' Ontario
Corporation
Number
Address City ’ Province Postal

Code

Assignor Name

Assignhor Name

Secured Party

5Sequreq pargy,ylieﬂn claimant, aésignee
ECNFINANCIAL INC.

Address City Province Postal
’ Code B
181 BAY STREET, SUITE 2830 ’TORONTO ON M5J 2T3

Collateral Consumer Inventory'EquipméntAccounfs Other Motor Vehicle 'Amount ‘Date of Maturity No Fixed;
Classification Goods ‘ JIncluded or - Maturity |
~ ‘ Date
X " X ’ X X X
Motor Vehicle Year Make Model V.LN.
Description ' ﬁ : :
General Collateral ‘General Collateral Description B
Description S
Registering Agent ’Rgagist’erin’g Agent or Secured Party/ Lien Claimant
MILLER THOMSON LLP ,
Address City Province Postal
, ’ Code
40 KING STREET WEST, SUITE 5800 TORONTO ON M5H 3S1
CONTINUED
Type of Search Individual Non-Specific
Search Conducted GRACE;DIENA
On
File Currency  19FEB 2020 ,,
‘ File Number Family  of Page of Pages
Families ;
684889074 3 9 39
Caution Page of Total Motor Vehicle Schedule Registration Number Registered Under
Filing B Pages Attached ‘
. 002 002 ' 20190606 1053 1862 0957

https://www.personalproperty.gov.on.ca/ppsrweb/interimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseType=0&res... 13/40



2/20/2020

Personal Property Lien: Enquiry Result

) 2

‘Record Referenced File Number

Page

No Specific Page Change Required

Renewal Correct Period

’ Amended Amended Years
684889074 [
Reference Debtor/  First Given Name Initial Surname
Transferor ' ' ' ’
Business Debtor Name
Other 'Charyuge k Other Change
Reason/ 'Description"fReasoyh’k’/ Description ’ ’
ASSIGN SECURITY INTEREST FROM ELEMENT FINANCIAL CORPORATION TO ECN
FINANCIAL INC. AMEND COLLATERAL CLASSIFICATION TO ADD MOTOR VEHICLE.
Debtor/ Transferee  Date of Birth First Given Name Initial Surname
;Businesé Debtor Name Ontario
! Corporation
N”umber
~ Address City Province Postal
‘ Code
Assignor Name Assignor Name
‘Secured Party ~ Secured party, lien claimant, assignee
[ ECN FINANCIAL INC. ’
Address City Province Postal
; : Code ’
TORONTO ON M5J 241

200 BAY STREET, NORTH TOWER, SUITE 1625

END OF FAMILY

Type of Search

Individual Non-Specific

Collateral Consumer élnventory‘EquipmentAccounts Other Motor Vehicle Amount Date of Maturity ,Nb Fixed
Classification ‘Goods ? ' Included or Maturity
‘ : : Date
Motor Vehicle Year ‘Make Model VLN,
Description '
‘G'eynéra'l Collateral  General Collateral Description
Description
Registering Agent  Registering Agent or S'ecuréd”Partyl’ Lien Claimant

Address City Province Postal

Gode

‘Search Conducted On ‘GRACE;DIENA

File Currency

19FEB 2020

hitps://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseType=0&res... 14/40



2/20/2020

. [
Personal Property Lien: Enquiry Result / 25
File Number Family of Page of Expiry Date Status
; Families Pages
706775346 14 39 04JUN 2020

File Number

Page of Total Motor Vehicle

Registratioh Number ‘Registered Registration

Pages Schedule Under  :Period
706775346 001 2 120150604 1134 6005 1054 P PPSA 05
Individual Debtor Date of Birth : FirstWGiven Name ;lnitialy S'u'rnyame '
Business Debtor Business Debtor Name Ontario Corporatien Number
2275518 ONTARIO INC. o , ‘
Address o City Province  Postal Code
200-4256 BATHURST STREET "TORONTO ON M3H 5Y8
individual Debtor fDate of Birth Firet Given Name Initial Surname
‘Business Debtor Business Debtor Name ‘Ontario Corporation Number
ABIRA HEALTCARE
Address » City Province  Postal Code
200-4256 BATHURST STREET ) ‘TORONTO “ON M3H 5Y8
Secured Party ’ Secured Party / Lien Claimant
NATIONAL LEASING GROUP INC. ’
’ Address City Province  Postal Code
,1’5’2’5 BUFFALO PLACE 'WINNIPEG MB ~ R3T1LS
Collateral ‘Consumer Inventory Equipment Accounts Other Motor Vehicle Amount  Date of " No Fixed
Classification Goods Included Maturity = Maturity Date
or !
X
‘Motor Vehicle Year Make ‘Model V.IN.
Description :
General Collateral General Collateral Descnptlon
Description ALL SPORTS EQUIPMENT-ELLIPTICALS, TREADMILLS BIKES, FUNCTIONAL
TRAINER OF EVERY NATURE OR KIND DESCRIBED IN LEASE NUMBER 2703618,
BETWEEN THE SECURED PARTY, AS LESSOR AND THE DEBTOR AS LESSEE, AS
l}"\"egisterin‘g Agent Registering Agent
Address City ‘Province Postal Code
CONTINUED
Type of Search Indlwdual Non- -Specific
Search Conducted on GRACE;DIENA
Flle Currency 19FEB 2020 - B ’
Flle Number Family of Page of Expiry Date Status
N Families Pages
706775346 4 9 15 39 04JUN 2020
1C FINAI STATEMENT/ CL FOR LI
Flle Number Caution Page of Total Motor Vehicle Registration Number Regietered Registratioh'
L Filing ~ Pages Schedule ) Under Period
1706775346 002 2 20150604 1134 6005 1054
individual Debtor Dﬂa'te Qf /Birth First Given Name Initial Surname

hitps://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseType=0&res...
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2/20/2020

Personal Property Lien: Enquiry Resuit

‘Business Debtor

Business Debtor Name

| P24

Ontario Corporation Number

RANDO DRUGS LTD.

’Aq'drgss ’ City Province Postal Code
1200-4256 BATHURST STREET "TORONTO ON M3H 5Y8
‘lh'diviyatyl/al' Debtor Date of Birth First’Gi\'len Name Initial Surnamg -
12MAY 1957 - GRACE 'DIENA
Business Debtor Business Debtor Name Ontariq Corporation Number
”Aqydress City Province Postal Code
}200—4256 BATHURST STREET TORONTO ON M3H 5Y8
Secured Party ‘Secured Party / Lien Claimant
Address ' City ’ Province Eoéfal Code
Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle Amount Dateof = No Fixed
Classification Goods Included Maturity Maturity Date
or
Motor Vehicle Year Make Model V.LN.
Description '

‘General Collateral

‘General Collateral Description

Description AAMENDED FROM TIME TO TIME, TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES
AND SUBSTITUTIONS.
fRegisfefihg Agént ” ;'Regisﬂteri'ng Agent
Address  City gProvi'nce Postal Code
END OF FAMILY
TypeofSearch Individual Non-Specific
Search Conducted On  GRACE;DIENA
File Currency 19FEB 2020 N
File Number Family of Page ‘of Expiry Date Status
: L Families Pages -
713204973 5 9 16 39 11JAN 2026
FORM 1C FiNA ENT/CLAIM FORLIE
File Number Caution Page of Total Motor Vehicle Registration Number Registered Registration
! ‘ ~ Filing Pages Schedule Under Period
713204973 01 002 20160111 1006 14620085 P PPSA 10
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
2345760 ONTARIO INC. N o
Address ’ City Province 'Postal Code
200-4256 BATHURST STREET TORONTO ON M3H5Y8 ‘
Date of Birth First Given Name Initial ‘Surname

Individual Debtor

fBusiness Debtor

https:/iwww.personalproperty.gov.on.ca/ppsrweb/InterimController?page  index=8&resNum=0&bdName=GRACE%3BDIENA&responseTvne=0&res. ..

?gksiness Debtor Name

Ontario Corporatidn Number
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2/20/2020 Personal Property Lien: Enquiry Result J
‘ 2275518 ONTARIO INC.
Address B City Province  Postal Code
-200-4256 BATHURST STREET TORONTO ON M3H5Y8
'Sécuryec”l'Party ‘Secured Party / Lien Claimant
7 ELEMENT FINANCIAL INC ; ’ - B
Address ’ City Province  Postal Code
1900-4 ROBERT SPECK PARKWAY MISSISSAUGA  ON L4Z181 ‘
Collateral ~ Consumer ‘Inventory Equipmeht Accounts Other Motor Vehicle Amount Date of No Fixed
Classification Goods Included Maturity Maturity Date
or
X X X X X
Motor Vehicle Year ‘Make Model V.LN.
Description ‘ '
General Collateral General Collateral Description
Description h
Registerihg Agent 'Registering Agent
ELEMENT FINANCIAL INC R
Address - City ~ Province  Postal Coqg
4 ROBERT SPECK PARKWAY, SUITE 900 MISSISSAUGA  ON L42181
CONTINUED
Type of Search Individual Non-Specific
Search Conducted On  GRACE;DIENA
File Currency 1SFEB 2020 | . | B
File Number Family of Page of Expiry Date Status
Families Pages
17 39 11JAN 2026

| 713204973 5 9

FORM 1C FINANCING STATEMENT / CLA R ’
File Number ‘Caution Page of Total Motor Vehicle Registration Number Registered Registration
Filing Pages ‘Schedule - Under  Period
713204973 02 002 : 120160111 1006 1462 0085 P PPSA 10
Individual Debtor Date of Birth First Given Name Initial Surname
‘Business Debtor Businessypebtor Name Ontario Corporation Number
RANDO DRUGS LTD.
Address City Province Postal Code
200-4256 BATHURST STREET TORONTO ON M3H5Y8
Individual Debtor Date of Birth ’Fi’rNSVt'Given Name Initial Surname /'
12MAY 1857 GRACE DIENA
‘Business Debtor Business Debtor Name ‘Ontario Corporatioq Number
) Address City Province Postal Code
I200-4256 BATHURST STREET TORONTO ON M3H5Y8
Secured Party Secui‘ed Party / Lien Claimant
Address City Province Pos'téyluyéode'

https://iwww.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&response Type=0&res... 17/40
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2/20/2020 Personal Property Lien: Enquiry Result
Collateral Consumer  Inventory Equipment Accounts Other  Motor Vehicle Amount Date of No Fixed
Classification Goods Included Maturity = Maturity Date
or ~
‘Motor Vehicle Year Make Model V.LN.
Description l
General Collateral General Collateral Description
Description o ” o
Reﬂgisi;ering Agent ’Régis‘,t”er'ihg Agehf -
, ELEMENT FINANCIAL INC -
Address City ’ Province  Postal Code
4 ROBERT SPECK PARKWAY, SUITE 900 MISSISSAUGA ON ~ L4zisd
CONTINUED
Type of Search "%Individ’ual’ Non-Specific
Search Conducted  GRACE;DIENA
File Currency 19FEB 2020
File Number Family  of Page of Pages
Families
713204973 5 39

foratelt By TUIRT A RIFNEIRISS [ FREl TAYINE
FORM 20 FINANCING CHANGE STATEM

19
<

Page of Total

Motor Vehicle Schedule

BT

'Registered Under

Assignor Name

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&response Type=08&res...

‘Assignor Name

Caution Registratioh Number
Filing Pages Attached
001 002 ! 20190606 1055 1862 0965
Record Referenced File Number Page No Specific Page 'Chéhge Required Renewal Correct Period
S ~ Amended Amended : Years
713204973 : X ‘A AMNDMNT
Reference Debtor/  First Given Name Initial Surname
Transferor e , :
Business Debtor Name
2345760 ONTARIO INC.
Other Change ‘Other Change
Reason / Description Reason/ Deécription ’
AMEND NAME AND ADDRESS OF SECURED PARTY.
Debtor/ Transferee  Date of Birth First Given Name :lnitial ‘Surname
Business Debtor Name ‘Ontario
Corporation
Number
Address City ‘Province Postal

Code

18/40



2/20/2020

Personal Property Lien: Enquiry Result

=

Secured party, lien claimant, assignee
ECN FINANCIAL INC.

‘Address

1181 BAY STREET, SUITE 2830

City Province Postal
’ Code
TORONTO ON M5J 2T3

Collateral

Consumer Inventory Equipment Accounts

Other Motor Vehicle Amount

Date of Mafurity No Fixed

Classification ‘Goods Included or Maturity
Date
Motor Vehicle Year Make Model V.LN.
Description !
General Collateral  General Collateral Déscription
Description atdiadioiddavan bt bt
Registering Agent  Registering Agent or Secured Party/ Lien Claimant
MILLER THOMSON LLP
Address City Province Postal
, . Code |
40 KING STREET WEST, SUITE 5800 TORONTO ON [M5H 381 ‘
CONTINUED
Type of Search _ Individual Non-Specific
Search Conducted GRACE;DIENA
On
;Fi‘le Currency ‘/’1’9FEB’ 2020 ’ ’
‘ File Number Family  of Page -of Pages
’ Families :
713204973 5 9 39

FORM 2C FINANCING CHANGE STATEMENT / CH

‘Caution Page of Total Motor Vehicle Schedule ‘Registratioh Number Registered Under
‘Filing Pages  Attached ’
: 002 002 ‘ ’ ‘20190606 1055 1862 0965

Record Referenced File Number Page No Specific Page Change Required "Renewal Correct Period
- Amended Amended Years
713204973 :

Reference Debtor/  First Given Name Initial Surname

Transferor ——— .
Business Debtor Name

Other Change Other Change

Reason / Descrip”tiéyn fﬁeason / Description

Debtor/ Transferee 'Date of Birth * First Given Name initial Sumamke

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&response Type=08&res...

‘Busineés'Debtor Name

‘Ontario
19/40



2/20/2020

Personal Property Lien: Enquiry Result

/50

Corporation

’Number
Address City Province Postal
Code
Assignor Name Assignor Name
Secured Party Secured party, lien claimant, assignee
ECN FINANCIAL INC. - ‘
Address City Province Postal
, ' Code
1200 BAY STREET, NORTH TOWER, SUITE 1625 TORONTO ON ~ M5J2J1

Collateral Consumer Inventory Equipmehthccounts Other Motor Vehicle Amount Date of Maturity No Fixed
Classification ‘Goods Included or Maturity
Date
Motor Vehicle Year Make ‘Model VIN.
Description Lt I Al
General Collateral  General Collateral Description
‘Description h '
Regiswtéryi”hg'Agent Registering Agent or Secured Party/ Lien Claimant
Address City Province Postal
! Code
END OF FAMILY
TypeofSearch  Individual Non-Specific.
Search Conducted On GRACE;DIENA
File_’Currency 19FEB 2020
File Number Family of Page of :Expiry Date Status
! Families ’ Pages
713474847 6 9 20 39 ﬁszAN 2026
5 IENT/CLAIM FOR LIER
‘File Number Caution Page of Total Motor Vehicle Rég'is'tratiyon Number Registeréd' 'k,'Ryegistration
Filing Pages Schedule Under Period
713474847 001 2 ‘ 20160121 11416083 9246 P PPSA 10
Individual Debtor  Dateof Birth _First Given Name Inital sumame
Business Debtor ‘Business Debtor Name Ohiario Corporation Numberf
‘ 2275518 ONTARIO INC. ’ 2275518 ‘
’ Aeress ’ ’ ’ City ‘Province ’Postal Code
4256 BATHURST STREET, SUITE 200 TORONTO ON M3H 5Y8
Individual Debtor Date of Birth First Given Name ’Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
RANDO DRUGS LTD. 65016
Address . City Province _ Postal Code
14256 BATHURST STREET, SUITE 200 TORONTO ‘ON M3H 5Y8

https://iwww.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&response Type=0&res... 20/40



2/20/2020 Personal Property Lien: Enquiry Resuit / g/

Secured Parfy ’ ' Secured Party / Lien Claimant
: ELEMENT FINANCIAL INC. ' ’
Address ’ ’City Province Postai Code
5 ROBERT SPECK PARKWAY, SUITE 900 ’ TORONTO ON L4z 181
Collateral ‘Consumer Inventory Equipment%AccountS Other Motor Vehicle Amount Date of No Fixed
Classification ‘Goods Included Maturity = Maturity Date
! or
X X X X X 725848 15JAN2026
Motor Vehicle Year Make Model V.LN.
Description o ' ” o o ' o
General Collateral General Collateral Description
Description GENERAL AND CONTINUING SECURITY FOR PAYMENT AND PERFORMANCE OF THE

OBLIGATION. ELEMENTS TO HAVE SECURITY INTEREST OVER ALL DEBTORS
UNDERTAKINGS AND PROPERTY BOTH REAL AND PERSONAL WHEREVER LOCATED

:Regist’e’ri’ng ngnt Registering Agent
ESC CORPORATE SERVICES LTD.
Address City Province Postal Code
445 KING STREET WEST, 4THFL ’ ~ TORONTO ON M5V 1K4
CONTINUED
Type of Search Individual Nén-Speciﬁc'
Search Conducted On  GRACE;DIENA
File Currency 19FEB 2020
" File Number Family of Page of Expiry Date Status
I Families Pages ’
713474847 21 39 21JAN 2026
File Number Caution Page of Total Motor Vehicle ‘Registration Number Regis'tered M'Regiystr'ation o
Filing ’ Pages ‘Schedule ’ Under Period
713474847 - 002 2 ’ 120160121 1141 6083 9246 7 ;
Individual Debtor Date of Birth First Given Name klnitia'l Surname
‘Business Debtor Business Debtor Name ’ Ontario Corporation Number.
2345760 ONTARIO INC. ’ 12345760
Addrgss o City Province  Postal Code
4256 BABTHURST STREET, SUITE 200 “TORONTO ON M3H 5Y8
Individual Debtor Déjte of Birth First Given Name ' Initial Surname
’ 12MAY 1957 GRACE )  DIENA ;
Business Debtor Business Debtor Name A Ontario Corporation Number
Address City Pfovince Postal Code
4256 BATHURST STREET, SUITE 200 ' TORONTO ON ‘M3H 5Y8
Secured Party Secured Party / Lien Claimant
) Address City ~ Province Postal Code
Collateral  Consumer ‘Inventory Equipment Accounts Other Motor Vehicle Amount Dateof  No Fixed
Classification Goods : Included Maturity =~ Maturity Date
~ or

https:/iwww.personalproperty.gov.on.ca/ppsrweb/interimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseType=0&res... 21/40



2/20/2020 Personal Property Lien: Enquiry Result / ;}f

‘Motor Vehicle Year Make Model V.EN.
Description o ) ;

‘General Collateral General Collateral Description ’

Description INCLUDING ACCOUNTS RECEIVABLES, INVENTORY, EQUIPMENT, CHATTEL PAPER,

INTANGIBLES, MONEY, BOOKS, RECORDS AND PROCEEDS OF ANY KIND OR
NATURE AS DEFINED BY THE GSA AND OTHERWISE

Regiéiering ”Agent ’ Reglstermg Agen}
Address - ’ City Province  Postal Code
CONTINUED
nype of Search Indlwdual Non- Spec;fc
Search Conducted GRACE;DIENA
On
File Currency 19FEB 2020 o )
| File Number Family  of Page of Pages
’ Families
713474847 39
FORM 20 FINANCING é’“‘@geﬂé’mw STAT
Caution Motor Vehicle Schedule Registration Number ‘Registered Under
Filing Attached B ‘
120190608 1053 1862 0956
Record Referenced  File Number Page No Specific Page Change Required Renewal Correct Period
Amended Amended - Years
713474847 - X A AMNDMNT
Reference Debtor/  First Given Name Initial Surname
Transferor ' !
Business Debtor Name
2275518 ONTARIO INC.
Other Change Other Change

Reason / DéScription Reason / Description

AMEND NAME AND ADDRESS OF SECURED PARTY. AMEND COLLATERAL
CLASSIFICATION TO REMOVE CONSUMER GOODS, AMOUNT AND ADD MOTOR
VEHICLE DELETE GENERAL COLLATERAL DESCRIPTION.

Debtor/ Transferee Date of Byirth ) ' First Given Name - Initial Surname
Business Debtor Name ' ~ Ontario
Corporation
Number
Address a ' City ' ' Province Postal
: ~ Code
Assignor Name Assignor Name
ES'ecure‘d'Party ’ ‘Secured party, lien claimant, assignee

https://www.personalproperty.gov.on.ca/ppsrweb/InterimControlier?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseType=0&res... 22/40



2/20/2020 Personal Property Lien: Enquiry Result / § 3
ECN FINANCIAL INC.
Address City Province Postal
N ' Code ’
181 BAY STREET, SUITE 2830 TORONTO ON M5J 2T3
Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle Amount: Date of Maturi'tyy No Fixed
Classification Goods Included or Maturity
' Date
X X X XX
‘Motor Vehicle Year Make Model V.IN.
‘Description B '
General Coliateral ‘General Collateral 'Description
Description : o
Registering Agenf Registering Agent or Secured Party/ Lien Claimant
MILLER THOMSON LLP
Address City ‘Province Postal
: ‘Code
40 KING STREET WEST, SUITE 5800 TORONTO ON MSEH 351
CONTINUED
‘Type of Search 'f’lnd’iv’idual Non-Specific
Search Conducted GRACE;DIENA
On -
File Currency 19FEB 2020
File Number Family  of Page of Pages
‘ Families
713474847 6 9 39
FORM ZC FINANCING CHANGE STATENENT / CH
Caution Page of Total Motor Vehicle Schedule Registration Number ‘Registered Under
Filing ' Pages Attached
~ 002 002 20190606 1053 1862 0956
Record Referenced L{Fiie’ Number Page No Specific Page Change Required ~ Renewal Correct Period
L Amended Amended Years
713474847 ‘ '
Reference Debtor/  First Given Name Initial Surname
Transferor T ‘
Business Debtor Name
Other Chénge Other Chanyge” '
Reason / Description Reason / bescripltion
:Debtorl Transferee  Date of Birth ~ First VG’iyyep;Nam’e: Initial tSurname
~ Business Debtor Name Ontario
Corporation
’ kNum’ber

hitps://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseType=0&res...
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2/20/2020

Personal Property Lien: Enquiry Result

Address

f 3y

Assignor Name

Assighor Name

Secured Party

Secured party, lien claimant, assignee

ECN FINANCIAL INC.
Address

200 BAY STREET, NORTH TOWER, SUITE 1625

City Province Postal
Code

City Province Postal

| , Code

"TORONTO ‘ON M5J 201

Collateral Consumer Inventory Equipment Accounts ‘Other Motor Vehicle Amount Date of Maturity No Fixed
Classification Goods ‘ Included or - Maturity
Date
Motor Vehicle Year Make Model V.LN.
Description i U b [l
General Collateral  General Collateral If)escfiption
Description
Registering Agent ERegistc—zring Agent or Secured Party/ Lien Claimant
Address iCity Province Postal
Code
END OF FAMILY
TypeofSearch Individual Non-Specific
Search Conducted On GRACE;DIENA
File Currency 19FEB 2020 -
File Number Family -of Page of Expiry Date Status
) : Families Pages
714239397 7 9 24 39 23FEB 2026

https:/iwww.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseType=0&res...

File Number Caution Page of Total Motor Vehicle Registration Number Registered Registration
Filing ‘ ’ Pages Schedule 3 Under Period
714239397 @ 01 003 20160223 1702 14627664 P PPSA 10
Individual Debtor Date of Birth _ First Given Name Initial ~ Surname
Business Debtor iBusiness Debtor Name "Qntwario’Corpyoration Number:
2345760 ONTARIO INC. ﬁ
‘Address o B City Province  Postal Code
200-4256 BATHURST STREET TORONTO ON M3H5Y8
‘lridi\'/idual Debtor Date of Birth First Given Name Initial Surname
Business Debtor ) éyﬁsin’e’ss Debtor Name Ontario Corporation Number
2275518 ONTARIQ INC. L -
Address City o Province Postal Code
200-4256 BATHURST STREET TORONTO ON - M3H5Y8

24/40



2/20/2020 Personal Property Lien: Enquiry Result / Zf

‘Secured Party Secured Party / Lien Claimant
' ~ ELEMENT FINANCIAL INC , ) ;, -
_Address City Province  [Postal Code
900-4 ROBERT SPECK PARKWAY MISSISSAUGA  ON L4Z181
Collateral ‘Co'nsumer Inventory Equipment Accounts Other Motor Vehicle Amount Dateof = No Fixed
Classification Goods Included Maturity ~ Maturity Date
or '
X X X X X
E;Motor Vehicle Year Make Model VIN.
‘Description S '~ )
General Collateral ‘General Collateral Description
Description [ttt
Régistering Agent Régiystéri'ng’A’gent
ELEMENT FINANCIAL INC ’ ’ ’
Aqugss City :’Prov’ince’ ’ ’Po’stal Code
4 ROBERT SPECK PARKWAY, SUITE 900 MISSISSAUGA  ON L4Z2181
CONTINUED
Type of Search JIndividual Non-Speciﬁc
Search Conducted On  GRACE;DIENA
File Qurrency 19FEB 2020 - -
File Number Family of Page of Expiry Date ‘Status
: Families Pages
, 714239397 7 9 25 39 23FEB 2026
FORM 1C FINANCING STATEMENT / CLA 3R LIEN
File Number Caution Page of Tota Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule : Under ’ Period
714239307 o2 003 20160223170214627664 P PPSA 10
Individual Debtor Date of B’iri”h” o First Given Name ' Initial  Surname
‘Business Debtor Business Debtor Name - Ontario Corporatio'h Number
RANDO DRUGS LTD.
Address ’ City ~ Province  Postal Code
200-4256 BATHURST STREET TORONTO ON M3H5Y8
Individual Debtor ~ Date of Birth First Given Name Initial Surmame
Business Debtor Business Debtor Name ' ) Ontario Corporation Number'
~ M.BLACHERDRUGSLTD. ’ B ) :
~ Address City Province  Postal Code
200-4256 BATHURST STREET TORONTO ‘ON M3H5Y8
Secured Party Secured P'amrt'y / Lien Claimant
~ Address ’ City ’P’royi'nce N Egéta}lyCﬂogﬁe
Collateral Consumer Inventory Equipment Accounts Other Motor Vehicle Amount Dateof  No Fixed
Classification Goods Included Maturity Maturity Date
or

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseType=0&res... 25/40
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2/20/2020 Personal Property Lien: Enquiry Result
Motor Vehicle Year Make Model VN,
Description ‘ [
‘General Collateral ‘General Collateral Description
‘Description
Registering Agenyt” %Régi's”tefing’Agent
[ELEMENT FINANCIAL INC
Address City Province  Postal Code
4 ROBERT SPECK PARKWAY, SUITE 900 ‘MISSISSAUGA ON L4Z181
CONTINUED
Type of Search Individual Non-Specific
§Search Conducted On GRACE;DIENA
‘File Currency 19FEB 2020 ) -
File Number Family of Page of Expiry Date Status
) Families Pages
714239397 7 9 26 39 23FEB 2026
FORM IC FINANCING STATEMERT/ CLA y
File Number Caution Page of Total Motor Vehicle Registration Number Registered Registration
; Filing Pages Schedule ’ Under Period
714239397 03 003 120160223 1702 14627664 P PPSA 10
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor ‘Business Debtor Name ' * Ontario Cérporation Number
12501380 ONTARIO INC. , - ’
_ Address — City Province  Postal Gode |
1200-4256 BATHURST STREET "TORONTO ‘ON M3H5Y8
Individual Debtor EDate of Birth First Given Name Initial Surname
j 12MAY 1957 GRACE DIENA ’
‘Business Debtor ‘Business Debtor Name Ontario Corporation Number
Address City ~ Province  Postal Code
1200-4256 BATHURST STREET TORONTO ON M3H5Y8
Secured Party :Secu’r’ed Party / Lien Claimant
Address City Province  Postal Code )
E:VC"blIateral Consumer Inventory Eqdiypment{Accounts:Other Motor Vehicle Amount Date of No Fixed
Classification Goods Included Maturity Maturity Date
; or ‘ ;
‘Motor Vehicle Year Make ‘Model V.IN.
Description )

General Collateral
Description

‘General Collateral 'Déscription

hitps://lwww.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseType=0&res... 26/40



2/20/2020 Personal Property Lien: Enquiry Result / 3 ?/

Registering Agent - Registering Agent '
B ELEMENT FINANCIAL INC
Address City Province Postal Code
4 ROBERT SPECK PARKWAY, SUITE 900 , MISSISSAUGA  ON L4Z181
CONTINUED
Type of Search ' Individual Non—Speciﬁc
‘Search Conducted ”:‘GRACE;DIEVNA
On
File Currency ~ 19FEB 2020
! File Number Family  of ' ‘Page ‘of Pages
Families !
714239397 7 27 39

FORM 2C FINANCING CHANGE STAT , ‘

Caution Page of Total ‘Motor Vehicle Schedule fRegistration Number Registéred Under

Filing Pages ‘Attached

b 001 002 20190606 1053 1862 0955

'Record Referenced  File Number Page ) No Specific Page Change Required Renewal Correct Period
: Amended Amended Years

714239397 X A AMNDMNT -
Reference Debtor/  First Given Name Initial ‘lSurn'ame
‘Transferor '

’Business Debtor Name
234576Q ONTARIO INC.

Other Chanyge ’O’th’e’r Change

ReasonlDescripfion Reason / Description - -
AMEND DEBTOR NAME FROM "M. BLACHER DRUGS LTD." TO "FAMILY HEALTH
PHARMACY WEST INC." AND AMEND NAME AND ADDRESS OF SECURED PARTY.

Debtor/ Transferee :Date’of’Birth ‘ First Given Name ’ ’lni’tial Surname
Business Debtor Name ' Ontario
Corporation
L B Number
'FAMILY HEALTH PHARMACY WEST INC.
‘Address City Province Postal
Code
1604 TECUMSEH RD W WINDSOR ON ~ NeB1TS
‘Assignor Name ;Assignor Name
Secured Party o Secured party, lien claimant, assignee
ECN FINANCIAL INC.
Address City Province Postal
A , o , (Code
181 BAY STREET, SUITE 2830 ’ TORONTO ON M5J 2T3
Collateral Consumer Z!nventory;Equi'pm'ent‘Accounts Other Motor Vehicle Amount Date of Méturity ‘No Fixed:
Classification Goods Included or Maturity
Date
Motor Vehicle ~ Year Make - Model V.LN.

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseType=0&res... 27/40



2/20/2020 Personal Property Lien: Enquiry Result - ; Y
Description l
éénefal Collateral :General Collateral Description
Description T '

Registéring Agent  Registering Agent or Secured Party/ Lien Claimant
MILLER THOMSON LLP
Address City Province Postal
o . Code
40 KING STREET WEST, SUITE 5800 TORONTO ‘ON M5H 381 -
CONTINUED
Type of Search Individual Non-Specific
‘Search Conducted GRACE;DIENA
o
'File Currency 19FEB 2020
‘File Number Family of Page of Pages

- 714239397 7 9 39
FORM 2C FINANCING CHANGE STATEMENT / CH
Caution Page of Total Registered Under
Filmipg Pages Attached : ‘
002 o002 ‘2”01’90’606 1053 1862 0955
Record Referenced File Number Page " No Specific Page Chéhée Red{jiyféé‘ :RenéWéi?Correct Period
: Amended Amended Years
714239397 ‘
‘Reference Debtor/  First Given Name Initial :Surname
Transferor '
Business Debtor Name
Other Change fOther}Change{
Reason / Description Reason / Description
Debtor/ Transferee  Date of Birth First Given Name Initial ';Sumame
Business Debtor Name Ontario
Corporation
’ Number
Address City ' Province Postal
Code
éAssighor Name k i{-'\:ssignor Name
Secured ”Party fSecuréd party, lien claimant, assignee
ECN FINANGIAL INC.
Address Province Postal

City

'Code

hitps://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseType=0&res...
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2/20/2020 Personal Property Lien: Enquiry Result
200 BAY STREET, NORTH TOWER, SUITE 1625 "TORONTO ON M5J 241
Collateral Consumer lnvent'oryEEquipment Accounts Other Motor Vehicle Amount Date of Maturity No Fixed
‘Classification Goods Included or Maturity
Date
‘Motor Vehicle Year Make Model V.LN.
Description - ~
General Collateral  General Collateral Description
Description
Régfstériﬁg Agent ' R’eg’iste’rihg’Ageynt qr”Secu’red Party/ Lien Claimant
Address City Province Postal
‘ Code
END OF FAMILY
Type of Search Individual Non-Specific
Search Conducted On GRACE;DIENA
File Currency 19FEB 2020
File Number Family of Page of Expiry Date ‘Status
’ - Families Pages
720482121 8 9 29 39 12SEP 2026

- Caution

‘Description

https:/iAwvww.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&response Type=0&res...

Motor Vehicle Registration Number Registeréd Registration
Filing Pages Schedule - Under Period
720482121 01 003 20160912 1001 1462 1993 P PPSA 10
individual Debtor Date of Birth First Given Name Initial Surname
;Bdsiness Debtor Business Debtor Name ;Ontario Corporation Number
2345760 ONTARIO INC. , ; B -
Address City Province  Postal Code
200-4256 BATHURST STREET TORONTO ON  M3H5Y8
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor quiness ’D”e’b’tor Name Ontario Corporation Number
2275518 ONTARIO INC. 3
Address ’ ' City’ Province ’ Postal Code
200-4256 BATHURST STREET TORONTO ON ~ MBH5Y8
:Secured Party ‘Secured Party / Lien Claimant
ELEMENT FINANCIAL INC
~ Address City ~ Province Postal Code
900-4 ROBERT SPECK PARKWAY MISSISSAUGA  ON L4Z181
Collateral Consumer  Inventory Equipment Accounts Other  Motor Vehicle Amount  Date of No Fixed
Classification Goods ; Included Maturity Maturity Date
/ or
X x X X X '
Motor Vehicle ‘ Yéar Make Model

‘V.LN.

29/40



PP
2/20/2020 Personal Property Lien: Enquiry Resuit / (// U

‘General Collateral General Collateral Description
Description (.
ngistering Agent ’Reg’js’tering Agent '
'ELEMENT FINANCIAL INC ’
Address City Province  Postal Code
4 ROBERT SPECK PARKWAY, SUITE 900 MISSISSAUGA  ON L4Z1S1
CONTINUED
Type of Search - gi’nydi'\'/i'dljél Ndn-Speciﬁc
Search Conducted On GRACE;DIENA
File Currency 19FEB 2020 ’ ’ - ’ B ’
: File Number Family of Page of Expiry Date Status
Families Pages |
30 39 12SEP 2026
‘Caution Motor Vehicle Registration Number ‘Registered Registration
’ - ’ Filing Pages Schedule ; Under Period
720482121 - ’ 02 003 120160912 1001 1462 1993 P PPSA 10
%lndivi’dual Debtor {Da’t’e’ qf B|rth ’ ' First Given Name ’ Initial Surnéme
‘Business Debtor ~ Business Debtor Name Ontario Corporation Number
RANDO DRUGS LTD. ’
Address City Province  Postal Code
B §200—4256 BATHURST STREET ’ TORONTO ON M3H5Y8
Individual Debtor ~ Date of Birth  First Given Name ~Initial Surname
Business Debtor Business Debtor Name h B ' Ontario'Cor'byoration Numbei‘%
'DUMOPHARM INC. , ’
‘Address - ’ City - ‘Province Postal Code ’
207 MARJORIE STREET o TECUMSEH ON N8N3Z5
Secured Party ‘Secured Party / Lien Claimént 4
Address ’ City Province  Postal Code
Collateral ~ Consumer Inventory Equipment Accounts Other Motor Vehicle Amount Date of * No Fixed ‘
Classification Goods Included Maturity Maturity Date
or
Motor Vehicle ~ Year Make ~ Model VLN,
‘Description o - ’ '
General Collateral ‘General Collateral Description
‘Description ~ ) '
Begisfefihg Agent iRegisterihg Agent

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseType=0&res... 30/40
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2/20/2020 Personal Property Lien: Enquiry Result
'ELEMENT FINANCIAL INC
‘Address o ) City Province Postal Code
4 ROBERT SPECK PARKWAY, SUITE 900 MISSISSAUGA ON L4Z181
CONTINUED

Type of Search Individual Non-Spegcific

Search Conducted On  GRACE;DIENA

File Currency 19FEB 2020
File Number Family of Page of Expiry Date Status

, Families Pages

720482121 8 < 31 39 12SEP 2026

FORM * STATEMENT / CLAIM F
File Number Caution Pag ‘Motor Vehicle Registration Number Registered Registration
- Filing ’ ‘Schedule Under Period
720482121 03 120160912 1001 14621693 P PPSA 10
Individual Debtor Date of Birth First Given Name ~ln’iti'ély Surname
Business Debtor wByusinéss Pgbior Name Ontario Corporation Number
12527218 ONTARIO INC. ’
Address ] City Province  Postal Code
1200-4256 BATHURST STREET TORONTO ON M3H5Y8
Individual Debtor Date of Birth First Given Name Initial Surname
12MAY 1957 GRACE DIENA
Business Debtor B’us’i’ness Debtor Name ’ Ontarip Corporation Number
Address B kCity Province ~ Postal Code
200-4256 BATHURST STREET TORONTO ‘ON M3H5Y8
Secured Party Secured Party / Lien Claimant
‘Address City ’ Province  Postal Code |
Collateral a ‘Consumer ;invenfory'EquipmentAc'counts Other Motor Vehicle ~Amount Date of No Fixed
Classification ‘Goods ‘ Included Maturity = Maturity Date
or
Motor Vehicle Year ‘Make ‘Model V.LN.
Description o T
General Collateral General Collateral Description
‘Description '
'ﬁégistering Agent fRegistering' Agéynt
‘ ELEMENT FINANCIAL INC
Address City Province  Postal Code
4 ROBERT SPECK PARKWAY, SUITE 900 MISSISSAUGA ON L4Z181
CONTINUED
Type of Search  Individual Non-Specific
‘Search Conducted GRACE;DIENA
On

https://www.personalproperty.gov.on.calppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseType=0&res...
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2/20/2020 Personal Property Lien: Enquiry Result / Q/ 9»

File Currency  19FEB 2020 ;, |
File Number Family  of Page of Pages
_ Families ’
720482121 8 9 32 39
Caution Page of Total ‘Motor Vehicle Schedule Registration Number Registered Under
_Filing  Pages  Attached
01 001 120160913 1402 1462 2906
Record Referenced File Number Page No'Specific Page Change Requiréd Renewal Correct Period |
: Amended Amended Years
720482121 L , /A_AMNDMNT |
Reference Debtor/  First Given Name :lnitial Surname
Transferor o !
* Business Debor Name
2345760 ONTARIO INC.
‘Other Changé ~ Other Change

RReason / Description Reason / Description
' TO ADD ADDITIONAL DEBTOR

Debtor/ Transferee Diéte"of Bilfth ’ Firs't'Qinen Name Initial ‘Surname ’
‘Business Debtor Name - B ~ Ontario
Corporation
Number
2527475 ONTARIO INC. N o -
Address City Province Postal
~ ’ Code
200-4256 BATHURST STREET ’ TORONTO ON M3H5Y8
Assignor Name Assignor Name
Secured Party ‘ ?Secyred party, lien élaimant, as’s’ignee
Address - City ' ~ Province Postal
Code
Collateral Consumer Inventory Equipment Accounts ‘Other Motor Vehicle Amount Date of Maturity No Fixed
Classification Goods ! Included : ; or Maturity
: Date_ ’
Motor Vehicle Year  Make ~ Model V.IN.
Description ' o

‘General Collateral HfGeneral Collateral Description
‘Description !

'ﬁégyis'tering Agent M'Registering A'geynf or Secured Party/ Lien Claimant
ELEMENT FINANCIAL INC ’ - - '
Address City Province Postal

https://www.personalproperty.gov.on.ca/ppsrweb/InterimControlier?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseType=0&res... 32/40



2/20/2020 Personal Property Lien: Enquiry Result / Lfg
4 ROBERT SPECK PARKWAY, SUITE 900 MISSISSAUGA ON L4Z181
CONTINUED
Type of Search Nln'd’ivi'dual Non-Specific
Search Conducted GRACE;DIENA
on |
File Currency 19FEB 2020
File Number Family  of Page ‘of Pages
Families
720482121 8 9 39
FORM 20 FINANCING CHANGE 87 NT/C T
Caution Page of Total Motor Vehicle Schedule 'Registration Number Registered Under
Filing Pages Attached ’
. 001 002 120190606 1055 1862 0964
Record Referenced  File Number Page ‘No Speciﬁc Pagey Change Req'uired' Renewal Correct Period
’ Amended Amended Years
720482121 X A AMNDMNT
iReferenCe Debtor/  First Given Name Initial Surname
Transferor o
' ;Business Debtor Name
2345760 ONTARIO INC.
Other Change Other Change
Reason / Descriptioh 'Ryeasonyl Description
AMEND NAME AND ADDRESS OF SECURED PARTY.
Debtor/ Transferee  Date of Birth First Given Name Initial ' 'Sumame
Business Debtor Name Ontario
Corporation
Number
Address 'City iProvinceiPostal
Code
Assignor Name Assignor Name
‘Secured Party Secured bérty, lien claimant, assignee
ECN FINANCIAL INC.
Address City Province Postal
i , : . _Code
1181 BAY STREET, SUITE 2830 TORONTO ON M5J 2T3

Collateral Consumer Inventory Equipment Accounts ~ Other Motor Vehicle Amount Date of Maturity No Fixed

Classification Goods Included or Maturity
: ~ Date

‘Motor Vehicle Year Make Model V.LN.

Description

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseType=0&res... 33/40



2/20/2020 Personal Property Lien: Enquiry Result / («-/C/

General Collateral  General Collateral Description
Description

'Registering Agent Regi;ter’ing‘Agérin or Secured Par{y/ Lien Claimant
MILLER THOMSON LLP

Address City ‘Province Postal
B R : Code
40 KING STREET WEST, SUITE 5800 ’ "TORONTO ON M5H 381
CONTINUED
‘Type of Search Individual Non-Specific
Search Conducted GRACE;DIENA
File Currency JSFEB2020
File Number Family  of Page of Pages
. Families |
720482121 39
Caution ‘Page of Total Motor Vehicle Schedule Registration Number Registered Under
Filing Pages Attached
002 002 20190608 1055 1862 0964
Record Referenced  File Number Page N”oysypéc'ific': Page Change Réquired ‘Renewal Correct Period
Amended Amended - ’ Years
720482121 ! |
‘Reference Debtor/  First Given Name - ' Initial Surname
Transferor e S , —
' Business Debtor Name
Other Change ‘Other Change
'Reason / Deécription 'Reason / Description
Debtor/ Transferee  Date of Birth N First Given Name o ;Init'i'é”l ;VSVUr‘héme
Business Debtor Name ' Ontario
Corporation
Number
Address City ' P rbvince Postal
' (Code
’As's”ignor Name ” As’signor”NVa’me
‘Secured Péﬁy  Secured party, lien claimant, assignee
ECN FINANCIAL INC.
Address City Province Postal
Code
200 BAY STREET, NORTH TOWER, SUITE 1625 TORONTO ON ‘M5J 241
Collateral ~ Consumer 'lnventoryquuipmentzAccounts ~ Other Motor Vehicle ‘Amount Date of Maturity No Fixed

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseType=0&res... 34/40



2/20/2020

Personal Property Lien: Enquiry Result

19

Classification Goods Included or Maturity
! Date
Motor Vehicle Year Make Model V.LN.
Description ! :
General Collateral ~ General Collateral Descriptidn
Description o
Registéring Agent  Registering Agent or Seggred Party/ Lien Claimant
 Address City Province Postal
Code
END OF FAMILY
VTypé of Search Individual Non-Specific
Search Conducted On GRACE;DIENA
‘File Currency 19FEB 2020 - - ’ -
File Number Family of Page of Expiry Date Status
HFamilies Pages ’
1725998491 9 9 35 39 28MAR 2027
M [ CLA
File Number Caution Page of Total Motor Vehicle Registration Number Regisytered Registratidn
Filing Pages Schedule Under Period
725998491 01 003 20170328 1404 1462 3660 P PPSA 10
Individual Debtor Date of Birth First Given Name Initial Surname
:Buéinéss Debtor BuSiness Debtor Name Ontario Corporation Number
! 2345760 ONTARIO INC. ’ ’ :'
Addre’s§ ; ’ City Province  Postal Code
~ 200-4256 BATHURST STREET "TORONTO ‘ON M3H5Y8
Individual Debtor Date of Birth F’irst”Given Name  Initial ’ 'Surname
‘Business Debtor Business Debtor Name OntarioyC}o’rpo’ration Number
2275518 ONTARIO INC. ,
Address - ’ ' City ’ Province Postal Code
200-4256 BATHURST STREET TORONTO ON M3H5Y8
Secured Party Secured Party / Lien Claimant
'ECN FINANCIAL INC. N - '
Address City [Provinge  Postal Gode
900-4 ROBERT SPECK PARKWAY MISSISSAUGA  ON  L4z181
Collateral Consumer Inventory Equipménf Accounts Other Motor Vehicle Amount Date of No Fixed -
Classification Goods Inciuded Maturity Maturity Date
or
X X X X X '
Motor Vehicle Year Make Model V.LN.

Description

https://www.personalproperty.gov.on.ca/ppsrweb/interimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&response Type=0&res...
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2/20/2020 Personal Property Lien: Enquiry Result /L/ (0

‘General Collateral General Collateral Description
Description
:iRegistering Agent "Registering Agent
ECN FINANCIAL INC. ’
~Addres§ ’ ’City Province Po§tal Code
1900-4 ROBERT SPECK PARKWAY ’ ‘MISSIVS’SAUGA ON ’ 142181
CONTINUED
Type of Search Individual Non-Specific
Search Conducted On GRACE;DIENA
'File Currency 19FEB 2020 B ’ B ’
File Number Family .of Page of Expiry Date ‘Status
. Familes _  Pages |
725998491 9 9 36 39 :28MAR 2027
MG BTATEMENT / CLAIM F R ) ' - ; ;
‘Caution Page of Total ‘Motor Vehicle Registration Number Registered Registration
Filing ! Pages Schedule ’ Under ’ Period
725998491 02 003 : 20170328 1404 14623660 P PPSA 10
Individual Debtor Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name ) Ontario Corporation Number
DUMOPHARM INC. | . |
Address ’ City ) ’ ’Province Pp;tal Code
200-4256 BATHURST STREET "TORONTO ON M3H5Y8
Individual Debtor ‘Date of Birth First Given Name  Initial Surname
‘Business Debtor Business Debtor Name i B B ~ Ontario Corporation Nijfﬁbéi?
! RANDO DRUGS LTD. ’
‘Address B City ’ Pro’y’i”n’ce Postal Code
;’200-4256 BATHURST STREET _TORONTO ON M3H5Y8
;Secured Party Secured Party / Lien Claimant
Address - ” :C'ity ‘Province ”'Pp’stal Code
Collateral Consumer Inventory Equipment Accounts Other  Motor Vehicle Amount Dateof  No Fixed
Classification Goods ‘ Included ; - Maturity  Maturity Date
; ; or ! !
‘Motor Vehicle Year ' Make Model ‘V.LN.
Description e : ,
General Collateral ~ General Collateral Description
‘Description ‘
‘Registering Agent »Registering Agent
'ECN FINANCIAL INC. ’
‘Address ’ ’ City Province Postal’Cfode
900-4 ROBERT SPECK PARKWAY MISSISSAUGA ON L4Z181

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&response Type=0&res... 36/40



2/20/2020

[ Y7

Personal Property Lien: Enquiry Result

CONTINUED

Type of Search yylyn’dividu'aly Non-Specific

‘Search Conducted On ‘GRACE;DIENA

File Currency 19FEB 2020 ; B ,
File Number Family of Page of Expiry Date Status

’ Families Pages

1725998491 37 39 28MAR 2027

COANESBA S DTSR A RIS
FORM 1C FINANCE

S A I T H

mr=s
CHSI R

‘Page of Total

File Number Caution Motor Vehicle 'Registration Number Registered Registrati'oyh
: Filing Pages Schedule ’ ’ ‘Under Period
725998491 03 003 20170328 1404 1462 3660 P PPSA 10
Individual Debtor ’bate of Birth First Given Name Initial ‘Surname
12MAY1957 GRACE DIENA
Business Debtor i’B’q’siness Debtor Name ’ Ontariq Corporation Number
~ Address City _Province  Postal Code
200-4256 BATHURST STREET "TORONTO ON M3H5Y8
Individual Debtor Date of Birth First Given Name :Initial :SUrna”me
Business Debtor Btilys’in’ess' Debtqr Name o Ontario Corporatidh Number.
Address City ) :’Prqyyincé' Postal Code
Secured Party Secured Party / Lien Claim’ant’ ’
_Address City Province _ Postal Code
Collateral Consumer  Inventory 'Equipmeanccounts Other Motor Vehicle Amount Date of No Fixed
Classification ‘Goods [Included Maturity ~ Maturity Date
or
Motor Vehicle Year jMakey ‘Model iV.l.N.
Description
General Collateral ‘General Collateral Desycrip'tidhy
Description
Registering Agent Registering Agent
'ECN FINANCIAL INC. ’
Address ) ’ City "Prov’i’n‘ce Postal Code
900-4 ROBERT SPECK PARKWAY MISSISSAUGA ON 142181
CONTINUED
Type of Search N lndividual NqnfSpegiﬁc
Search Conducted GRACE;DIENA
File Currency 19FEB 2020
File Number Family  of Page of Pages

Families

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseType=08&res...
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2/20/2020

Personal Property Lien: Enquiry Result
38 39

/L/g

Motor Vehicle Schedule Registra'tioyryiy Number

Registered Under

Filing Pages Attached ’
001 002 201906086 1055 1862 0966
Record Referenced File Number 'Pagé No Specific Page ‘Ch'ange Required Renewal Correct Period
; Amended Amended ’ ) Years
725998491 X A AMNDMNT ‘
'Reference Debtor/  First Given Name Initial Surname
Transferor ‘
' ‘Business Debtor Name
12345760 ONTARIO INC.
Other Change Other Change
Reason / Description Reason / Description
AMEND ADDRESS OF SECURED PARTY.
Debtor/ Transferee  Date of Birth First Given Name Initial Surname
éBusiness Debtor Namé Ontario
: Corporation
Number
Address City Province Postal
; Code
‘Assignor Name ASSIgnor Name
Secured Party f’s’e’cured pafty, lien claimant, assignee
| [ECN FINANCIAL INC.
Address City Province Postal
‘ ~ iCode |
181 BAY STREET, SUITE 2830 'TQR”ONTO ON M5J2T3
Collateral Consumer Jnventwdry Equipment Accounts Other Motor Vehicle Amoun'tl Date of Maturity g'No Fixed
Classification Goods ~ Included or Maturity |
Date |
‘Motor Vehicle Year Make Model VLN,
‘Description .
General Collateral  General Collateral”Descript'i'on
Description
Registering Agent ngisterihg Agent or Secured’ Party/ Lien Claimant
_ |MILLER THOMSON LLP
Address City ‘Province Postal
:‘ .. , Code
~ 40 KING STREET WEST, SUITE 5800 TORONTO ON ‘M5H 381

https://www.personalproperty.gov.on.ca/ppsrweb/interimControlier?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseTvpe=0&res...

38/40



2/20/2020 Personal Property Lien: Enquiry Result (_/6’
CONTINUED /

iType’o’f‘ Sea@h Individual Non-Specific
Search Conducted GRACE;DIENA
On
‘File Currency 19FEB 2020

File Number Family  of Page of Pages

Families ’ ‘

725998491 9 9 39 39

Caution Page of Total Motor Vehicle Schedule Registration Number Regisfefed Under

Filing Pages Attached ! B

; . 002 002 i ’ 20190606 1055 1862 0966
Record Referenced File Number Page No Specific Page Change Required ' Renewal Correct Period

’ Amended Amended Years
725998491

Reference Debtor/  First Given Name ' ' - Initial ‘Surname
Transferor ) T o )
B ‘Business Debtor Name
Other Change  Other Change
Reason / Description Reason/ Descrip'tiorylw -
Debtor/ Transferee ‘Date of Birth First Given Nameﬂ ' ' "Initial Surname

'Business Debtor Name N Ontario

Corporation
Number
Address ' City ' Province Postal
;Code

Assignor Name  Assignor Name
éécu'rye'd Péfty - ”‘Syéédied party, lien claimant, a’ss’ignee

ECN FINANCIAL INC. ‘

Address City Province Postal

. . fom . . COde

200 BAY STREET, NORTH TOWER, SUITE 1625 TORONTO ON M5J 2J1
Collateral ‘Consumer 'Inventory:Equipment Accounts Other Motor Vehicle Amount Date of Mamri& ‘No Fixed
Classification Goods : Included or Maturity

Date

‘Motor Vehicle Year ‘Make Model - VN,
Description ~ i '

General Collateral  General Collateral Description
Description !

https://www.personalproperty.gov.on.ca/ppsrweb/InterimController?page_index=8&resNum=0&bdName=GRACE%3BDIENA&responseType=0&res... 39/40












Schedule G
Consent to Receivership Order

THE PARTIES LISTED BELOW, by their lawyers, consent to an order appointing a
Court-Appointed Receiver in the form attached hereto, and certify that no party to this
proceeding is under any legal disability.

Date: July % 2019

Jerpme H. Stan eigh
Barfister & Solicitor

Lawyer for 2345760 Ontario Inc., 2275518
Ontario Inc., Rando Drugs Lid., 2275518
Ontario Inc., M. Blacher Drugs Lid. now
known as Family Health Pharmacy West
inc., 2501380 Ontario Inc., 2527218 Ontario
Inc., Dumopharm Inc., 2527475 Ontario Inc.
and Grace Diena

Miller Thomson LLP

per: Craig A. Mills

Lawyers for ECN Financial Inc.

39425088.10



N

Court File No.
ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST
THE HONOURABLE M ) ®DAY, THE
)
JUSTICE ) DAY OF JUNE, 2019

BETWEEN

ECN FINANCIAL INC.
Plaintiff
-and -

2345760 ONTARIO INC., RANDO DRUGS LTD, GRACE DIENA, 2275518 ONTARIO

INC., 2275518 ONTARIO INC., FAMILY HEALTH PHARMACY WEST INC. formerly

known as M. BLACHER DRUGS LTD., 2501380 ONTARIO INC., 2527218 ONTARIO
INC., DUMOPHARM INC. and 2527475 ONTARIO INC.

Defendants

ORDER
(appointing Receiver)

THIS MOTION made by the Plaintiff for an Order pursuant to section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”) and
section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the “CJA”)
appointing KPMG Inc. (*KPMG”) as receiver (in such capacity, the “Receiver”) without
security, of all of the assets, undertakings and properties of 2345760 Ontario Inc.,
(“234") Rando Drugs Ltd. (“Rando”), Grace Diena (“Grace”), 2275518 Ontario Inc.
(“227"), Family Health Pharmacy West Inc. Formerly known as M. Blacher Drugs Ltd.
(“Family Health”), 2501380 Ontario Inc. (“250”), 2527218 Ontario Inc. (“25272”),
Dumopharm Inc. (“Dumopharm”) And 2527475 Ontario Inc. ("25274”) (together, the

40050712.1
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“Debtors”) acquired for, or used in relation to a business carried on by the Debtors, was

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

ON READING the affidavit of Adam Flomen sworn June @, 2019, and on hearing
the submissions of counsel for the Plaintiff, and on reading the consent of KPMG to act

as the Receiver,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Motion and the
Motion Record is hereby abridged and validated so that this motion is properly
returnable today and hereby dispenses with further service thereof.

APPOINTMENT

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

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

RECEIVER’S POWERS
3. THIS COURT ORDERS that the Receiver is hereby empowered and authorized,

but not obligated, to act at once in respect of the Property and, without in any way
limiting the generality of the foregoing, the Receiver is hereby expressly empowered
and authorized to do any of the following where the Receiver considers it necessary or

desirable:

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

Property;

(b)  to receive, preserve, and protect the Property, or any part or parts thereof,
including, but not limited to, the changing of locks and security codes, the

relocating of Property to safeguard it, the engaging of independent

40050712.1
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(d)

(®)

®

(2)

()

@

40050712.1

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 Debtors, 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 Debtors;

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

those conferred by this Order;

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

part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter
owing to the Debtors and to exercise all remedies of the Debtors in
collecting such monies, including, without limitation, to enforce any
security held by the Debtors, and to deposit such monies in a separate
bank account controlled by the Receiver and pay such disbursements that
are necessary for the continued operation of the business of the Debtors;

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

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 Debtors, for any purpose pursuant to this
Order;

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

proceedings and to defend all proceedings now pending or hereafter

)5S
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instituted with respect to the Debtors, the Property or the Receiver, and to
settle or compromise any such proceedings. The authority hereby
conveyed shall extend to such appeals or applications for judicial review in

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

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

discretion may deem appropriate;

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

thereof out of the ordinary course of business,

(i)  without the approval of this Court in respect of any
transaction not exceeding $50,000.00, provided that the
aggregate consideration for all such transactions does not
exceed $100,000.00; and

(i)  with the approval of this Court in respect of any transaction
in which the purchase price or the aggregate purchase price
exceeds the applicable amount set out in the preceding

clause;

and in each such case notice under subsection 63(4) of the Ontario

Personal Property Security Act shall not be required.

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

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

to summarily dispose of Property that is perishable or likely to depreciate

rapidly in value;

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

Y
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Property and the Receivership, and to share information, subject to such

terms as to confidentiality as the Receiver deems advisable;

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

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

to enter into agreements with any licensed insolvency trustee in
bankruptcy appointed in respect of the Debtors, including, without limiting
the generality of the foregoing, the ability to enter into occupation

agreements for any property owned or leased by the Debtors;

to exercise any shareholder, partnership, joint venture or other rights

which the Debtors may have;

to inquire into and report to the Plaintiff and the Court on the financial
condition of the Debtors and the Property and any material adverse
developments relating to the financial condition of the Debtors and/or the

Property; and

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

the performance of any statutory obligations;

and in each case where the Receiver takes any such actions or steps, it
shall be exclusively authorized and empowered to do so, to the exclusion
of all other Persons (as defined below), including the Debtors, and without

interference from any other Person.



-6-

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
4. THIS COURT ORDERS that (i) the Debtors, (ii) all of their current and former

directors, officers, employees, agents, accountants, legal counsel and shareholders,
and all other persons acting on its instructions or behalf, and (iii) all other individuals,
firms, corporations, governmental bodies or agencies, or other entities having notice of
this Order, including, but not limited to the Ontario College of Pharmacists, the Ministry
of Health and Long-Term Care, the Ontario Drug Benefit Program and any insurance
company (all of the foregoing, collectively, being "Persons” and each being a "Person")
shall forthwith advise the Receiver of the existence of any Property in such Person's
possession or control, shall grant immediate and continued access to the Property to
the Receiver, and shall deliver all such Property to the Receiver upon the Receiver's

request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of
the existence of any client records and prescription information (“Client Records”),
books, documents, securities, contracts, orders, billing privileges, corporate and
accounting records, and any other papers, records and information of any kind related
to the business or affairs of the Debtors, 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,
subject to Paragraph 6A herein, 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.

5A. THIS COURT ORDERS that, should the Receiver deem it necessary to seek
from any insurance company or its pharmacy benefits manager personal information
regarding persons covered pursuant to benefit plans which might have had claims

under such plans relating to the Debtors, such information shall be sought pursuant to a
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motion on notice to the insurance company and its pharmacy benefits manager. Such
information shall only be released by the insurance company or its pharmacy benefits
manager on the agreement of such insurance company or as provided in the Order so

obtained.

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

numbers that may be required to gain access to the information.

6A. THIS COURT ORDERS that in respect to the Client Records, the Receiver shall:
(i) take all steps reasonably necessary to maintain the integrity of the confidential aspect
of the Client Records; (ii) if necessary, appoint a pharmacist licensed and qualified to
practice in the Province of Ontario to act as custodian (the “Custodian”) for the Client
Records; (iii) not allow anyone other than the Receiver or the Custodian to have access
to the Client Records; (iv) allow the Debtors supervised access to the Client Records for
any purposes required pursuant to the Regulated Health Professions Act, 1991, the
Pharmacy Act, 1991 or any other governing Ontario or Canadian statute, that requires

the Debtors, from time to time, to perform certain obligations.

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

creditors.

NO PROCEEDINGS AGAINST THE RECEIVER

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

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

NO PROCEEDINGS AGAINST THE DEBTORS OR THE PROPERTY
9. THIS COURT ORDERS that no Proceeding against or in respect of the Debtors

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 Debtors 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 Debtors, 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 Debtors to carry on any business which the Debtors is not lawfully
entitled to carry on, (ii) exempt the Receiver or the Debtors from compliance with

statutory or regulatory provisions relating to health, safety or the environment, (iii)
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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 Debtors, 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 Debtors 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, claims processing services, payment processing
services, payroll services, insurance, transportation services, utility or other services to
the Debtors 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 Debtors’ current telephone numbers, facsimile numbers, internet addresses and
domain names, provided in each case that the normal prices or charges for all such
goods or services received after the date of this Order are paid by the Receiver in
accordance with normal payment practices of the Debtors or such other practices as
may be agreed upon by the supplier or service provider and the Receiver, or as may be
ordered by this Court.

RECEIVER TO HOLD FUNDS
13. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other

forms of payments received or collected by the Receiver from and after the making of
this Order from any source whatsoever, including without limitation the sale of all or any
of the Property and the collection of any accounts receivable in whole or in part,
whether in existence on the date of this Order or hereafter coming into existence, shall

be deposited into one or more new accounts to be opened by the Receiver (the “Post
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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 Debtors shall remain the

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

PIPEDA
15. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal

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

personal information is destroyed.

16. THIS COURT ORDERS that, pursuant to section 42 of the Ontario Personal

Health Information Protection Act (“PHIPA”), the Receiver shall only disclose personal
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health information to prospective purchasers or bidders who are potential successor(s)
to the pharmacy business of the Debtors (the “Pharmacy”) as Health Information
Custodian(s) (as defined in the PHIPA) for the purposes of allowing the potential
successor to assess and evaluate the operations of the Pharmacy. Each potential
successor to whom such personal health information is disclosed is required in advance
of such disclosure to review and sign an acknowledgement of this Order indicating that
it agrees to keep the information confidential and secure and not to retain any of the
information longer than is necessary for the purposes of the assessment or evaluation,
and if such potential successor does not complete a Sale, such potential successor
shall return all such information to the Receiver, or in the alternative shall destroy all
such information. Such acknowledgement shall be deemed to be an agreement
between the Receiver and the potential successor for the purposes of section 42 of
PHIPA.

LIMITATION ON ENVIRONMENTAL LIABILITIES
17.  THIS COURT ORDERS that nothing herein contained shall require the Receiver

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

Legislation, unless it is actually in possession.
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LIMITATION ON THE RECEIVER’S LIABILITY

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

RECEIVER’S ACCOUNTS

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

20. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its
accounts from time to time, and for this purpose the accounts of the Receiver and its
legal counsel are hereby referred to a judge of the Commercial List of the Ontario

Superior Court of Justice.

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

and as approved by this Court.
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FUNDING OF THE RECEIVERSHIP

22. THIS COURT ORDERS that the Receiver be at liberty and it is hereby
empowered to borrow by way of a revolving credit or otherwise, such monies from time
to time as it may consider necessary or desirable, provided that the outstanding
principal amount does not exceed $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 otherwise, in favour of any Person, but subordinate in priority to the
Receiver's Charge and the charges as set out in sections 14.06(7), 81.4(4), and 81.6(2)
of the BIA.

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

Order shall be enforced without leave of this Court.

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

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

25.  THIS COURT ORDERS that the monies from time to time borrowed by the
Receiver pursuant to this Order or any further order of this Court and any and all
Receiver's Certificates 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.
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29. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver

from acting as a trustee in bankruptcy of the Debtors.

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

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

proceedings recognized in a jurisdiction outside Canada.

32. THIS COURT ORDERS that the Plaintiff shall have its costs of this motion, up to
and including entry and service of this Order, provided for by the terms of the Plaintiff's
security or, if not so provided by the Plaintiff's security, then on a substantial indemnity
basis to be paid by the Receiver from the Debtors’ estate with such priority and at such

time as this Court may determine.

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

this Court may order.

34. THIS COURT ORDERS that the Receiver, its counsel and counsel for the
Plaintiff are at liberty to serve or distribute this Order, any other materials and orders as

may be reasonably required in these proceedings, including any notices, or other
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SCHEDULE “A”
RECEIVER CERTIFICATE
CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that KPMG Inc., the Receiver (the “Receiver”) of the
assets, undertakings and properties 2345760 Ontario Inc., Rando Drugs Ltd., Grace
Diena, 2275518 Ontario Inc., Family Health Pharmacy West Inc. Formerly known as M.
Blacher Drugs Ltd., 2501380 Ontario Inc., 2527218 Ontario Inc., Dumopharm Inc. and
2527475 Ontario Inc. (collectively the “Debtors”) acquired for, or used in relation to a
business carried on by the Debtors, including all proceeds thereof (collectively, the
“Property”) appointed by Order of the Ontario Superior Court of Justice (Commercial
List) (the “Court’) dated® day of June, 2019 (the “Order”) made in an action having
Court file number CV-®, 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
equaltotherate of __ per cent above the prime commercial lending rate of Bank of

from time to time.

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

remuneration and expenses.
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4, All sums payable in respect of principal and interest under this certificate are

payable at the main office of the Lender at Toronto, Ontario.

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

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

other order of the Court.

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

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

DATED the day of , 2019.

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

Per

Name:
Title:

40050712.1



ECN FINANCIAL INC. and 2345760 ONTARIO INC., et al. Court File No: CV-@
Plaintiff Defendants

ONTARIO
SUPERIOR COURT OF JUSTICE
(Commercial List)

Proceeding commenced at Toronto

ORDER
(APPOINTING RECEIVER)

MILLER THOMSON LLP
Scotia Plaza

40 King Street West, Suite 5800
P.O. Box 1011

Toronto, ON Canada M5H 351

Craig A. Mills LSUC#: 40947B
Tel: 416.595.8596

Email: cmills@millerthomson.com
Fax: 416.595.8695

Solicitors for the Plaintiff

40050712.1



ECN FINANCIAL INC. 2345760 ONTARIO INC. et al. .
Applicant and Respondents Court File No.: CV-19-00632106-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE -
COMMERCIAL LIST

Proceeding commenced at TORONTO

AFFIDAVIT OF MAUREEN MCLAREN
(SWORN February 20, 2020)

MILLER THOMSON LLP

ScoTIA PLAZA

40 KING STREET WEST, SUITE 5800
P.O. Box 1011

TORONTO, ON CANADA M5H 3S1

Craig A. Mills LSUCH#: 40947B
cmills@millerthomson.com
Tel: 416.595.8596

Fax: 416.595.8695

Lawyers for the Applicant

44988495.1

€t






/

Court File No. CV-19-00632106-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MR. ) WEDNESDAY, THE 26™

JUSTICE HAINEY ) DAY OF FEBRUARY, 2020

ECN FINANCIAL INC.
Applicant

-and -

2345760 ONTARIO INC., RANDO DRUGS LTD, 2275518 ONTARIO INC., FAMILY HEALTH
PHARMACY WEST INC. (formerly known as M. BLACHER DRUGS LTD.), 2501380 ONTARIO
INC., 2527218 ONTARIO INC., DUMOPHARM INC. and 2527475 ONTARIO INC.

Respondents

ORDER

(Appointing Receiver and Guarantor Disclosure)

THIS MOTION made by the Applicant for an Order pursuant to section 243(1) of
the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the "BIA") and
section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended (the "CJA")
appointing KSV Kofman Inc. (*KSV”) as receiver (in such capacity, the "Receiver")
without security, of all of the assets, undertakings and properties of Grace Diena

("Diena"), was heard this day at 330 University Avenue, Toronto, Ontario.

ON READING the affidavit of Maureen McLaren sworn February 20, 2020 and
the Exhibits thereto, the Second Report of KSV dated February 20, 2020 and on
hearing the submissions of counsel for the Applicant, the Receiver and the Respondent

Diena, no one else attending although duly served as appears from the affidavit of

44988401.3
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service of Maureen McLaren sworn February 20, 2020 and on reading the consent of

KSV to act as the Receiver,
AMENDING TITLE OF PROCEEDINGS

1. THIS COURT ORDERS that Grace Diena is hereby added as a respondent to

this Application and that the title of proceedings is hereby amended as follows:

ECN FINANCIAL INC.
Applicant

-and -

2345760 ONTARIO INC., RANDO DRUGS LTD, 2275518 ONTARIO INC., FAMILY HEALTH
PHARMACY WEST INC. (formerly known as M. BLACHER DRUGS LTD.), 2501380 ONTARIO
INC., 2527218 ONTARIO INC., DUMOPHARM INC., 2527475 ONTARIO INC. and GRACE
DIENA

Respondents

2. THIS COURT ORDERS that the definition of “Debtors” in the Applicant’'s Notice
of Application issued December 3, 2019 is amended to include Grace Diena and the
Notice of Application is amended with this effect from the date of this Order in
accordance with the Amended Notice of Application attached as “Schedule A” to this
Order.

APPOINTMENT

3. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section
101 of the CJA, KSV is hereby appointed Receiver, without security, and only with the
powers granted below, of all of the assets, undertakings and properties of Diena,
including all proceeds thereof (the "Property") for the purposes of investigation and

inspection.
RECEIVER NOT IN POSSESSION OF THE ASSETS

4, THIS COURT ORDERS that the Receiver shall not take possession of the
Property without further Order of the Court.

44988401.3
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RESTRAINT ON PROPERTY

5. THIS COURT ORDERS that Diena is restrained from transferring, selling,
mortgaging, encumbering or otherwise diverting or disposing of any Property without the

written consent of the Receiver or pursuant to a court order.

6. THIS COURT ORDERS that Diena may utilize her Property for reasonable,
ordinary course living expenses and shall be entitled to pay for such expenses provided
however Diena shall not make any capital or other out of the ordinary course
expenditures in excess of $5,000 (in any single transaction) or $25,000 in the aggregate

without the prior written consent of the Receiver.
DISPENSING WITH NOTICES UNDER THE BIA

7. THIS COURT ORDERS that the Receiver be and is hereby relieved from
compliance with the provisions of s. 245 and 246, provided that the Receiver shall
provide notice of its appointment by way of a copy of this Order to Diena and to the

Superintendent of Bankruptcy, accompanied by the prescribed fee.

PROVISION OF INFORMATION
8. THIS COURT ORDERS that Diena shall:

(a) provide a sworn statement listing all of her assets, liabilities, income and
expenses (“Sworn Statement”’) by no later than March 11, 2020. The
Sworn Statement shall be prepared as at March 11, 2020 or such earlier

date as the Sworn Statement is delivered:;

(b) grant access to the Receiver to all of her financial information and
documentation in respect to her Property, including both hard and
electronic copies and shall cooperate with the Receiver to consent to the

release by any third parties in possession of this information. This access
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must be granted by no later than March 11, 2020. This includes, but is not
limited to:

@) income;
(i1) expenses;
(iii) tax returns;
@iv) bank accounts;
V) investment accounts;
(vi) credit card statements; and

(vii) copies of all corporate books and records for any entity in which

she is an officer, director, trustee or beneficiary of a trust;

(c) attend for an examination under oath by the Receiver by no later than
March 31, 2020, if requested by the Receiver,;

(d) From and after April 1, 2020 monthly income and expense statements on
the 15t day of every month, including bank and credit card statements as

may be requested by the Receiver.

9. THIS COURT ORDERS that in addition to the powers set out herein, the
Receiver shall be entitled to communicate with, request information from and meet with

any financial institutions where Diena has accounts or investments.

10. THIS COURT ORDERS that the parties may attend as necessary at a 9:30 am

appointment to vary this timetable or for further directions.

11.  THIS COURT ORDERS that this order is without prejudice to the Receiver
returning to Court based on what it learns or other developments, to vary or expand the
scope of its appointment and seek further directions on any matter related to Diena or

the Property.
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12. THIS COURT ORDERS that paragraphs 19-22 of the Receivership Order shall
apply to Diena and all of Diena’s Property and are incorporated by reference herein.

13.  THIS COURT ORDERS that the Receiver shall be permitted to register this order

against title to any real property assets of Diena.

NO PROCEEDINGS AGAINST THE RECEIVER

14. 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 DIENA OR THE PROPERTY

15. THIS COURT ORDERS that no Proceeding against or in respect of Diena 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 Diena or the Property are hereby stayed and suspended

pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

16. THIS COURT ORDERS that all rights and remedies against Diena, 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 Diena to carry on any business which Diena is not lawfully entitled to carry on,
(ii) exempt the Receiver or Diena 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
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17. 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 Diena, without written consent of the

Receiver or leave of this Court.

CONTINUATION OF SERVICES

18. THIS COURT ORDERS that all Persons having oral or written agreements with
Diena 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, claims processing services, payment processing
services, payroll services, insurance, transportation services, utility or other services to
Diena 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 Diena’
current telephone numbers, facsimile numbers, internet addresses and domain names,
provided in each case that the normal prices or charges for all such goods or services
received after the date of this Order are paid by the Receiver in accordance with normal
payment practices of Diena 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.
EMPLOYEES

19. THIS COURT ORDERS that all employees of Diena shall remain the employees
of Diena. 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.

LIMITATION ON ENVIRONMENTAL LIABILITIES

20. 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
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environmentally contaminated, might be a pollutant or a contaminant, or might cause or
contribute to a spill, discharge, release or deposit of a substance contrary to any
federal, provincial or other law respecting the protection, conservation, enhancement,
remediation or rehabilitation of the environment or relating to the disposal of waste or
other contamination including, without limitation, the Canadian Environmental Protection
Act, the Ontario Environmental Protection Act, the Ontario Water Resources Act, or the
Ontario Occupational Health and Safety Act and regulations thereunder (the
"Environmental Legislation"), provided however that nothing herein shall exempt the
Receiver from any duty to report or make disclosure imposed by applicable
Environmental Legislation. The Receiver shall not, as a result of this Order or anything
done in pursuance of the Receiver's duties and powers under this Order, be deemed to
be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.
LIMITATION ON THE RECEIVER’S LIABILITY

21. THIS COURT ORDERS that the Receiver shall incur no liability or
obligation as a result of its appointment or the carrying out the provisions of this Order,
save and except for any gross negligence or wilful misconduct on its part. Nothing in
this Order shall derogate from the protections afforded the Receiver by section 14.06 of

the BIA or by any other applicable legislation.

22. THIS COURT ORDERS that paragraphs 14-21 above shall in no way limit the
protections and powers afforded to the Receiver in the Receivership Order granted in

these proceedings on December 4, 2019.
SERVICE AND NOTICE

23. THIS COURT ORDERS that the E-Service Protocol of the Commercial
List (the “Protocol”) is approved and adopted by reference herein and, in this
proceeding, the service of documents made in accordance with the Protocol (which can
be found on the Commercial List website at

http://www.ontariocourts.ca/sci/practice/practice-directions/toronto/e-service-protocol/)

44988401.3



-8-

shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute an
order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure.
Subject to Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the
Protocol, service of documents in accordance with the Protocol will be effective on
transmission. This Court further orders that the Receiver shall post documents in
respect to these proceedings on the Case Website, bearing the URL
‘www .ksvadvisory.com/insolvency-cases/rando’, previously established in accordance

with the Protocol pursuant to the Order of Mr. Justice Hainey dated December 4, 2020.

24. 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 other interested parties at their
respective addresses as last shown on the records of the Receiver and that any such
service or distribution by courier, personal delivery or facsimile transmission shall be
deemed to be received on the next business day following the date of forwarding

thereof, or if sent by ordinary mail, on the third business day after mailing.

GENERAL

25. 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.

26. THIS COURT ORDERS that nothing in this Order shall prevent the

Receiver from acting as a trustee in bankruptcy of Diena.

27. THIS COURT HEREBY REQUESTS the aid and recognition of any court,
tribunal, regulatory or administrative body having jurisdiction in Canada or in the United
States to give effect to this Order and to assist the Receiver and its agents in carrying
out the terms of this Order. All courts, tribunals, regulatory and administrative bodies

are hereby respectfully requested to make such orders and to provide such assistance

44988401.3
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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.

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

proceedings recognized in a jurisdiction outside Canada.

29. THIS COURT ORDERS that the Receiver, its counsel and counsel for the
Plaintiff are at liberty to serve or distribute this Order, any other materials and orders as
may be reasonably required in these proceedings, including any notices, or other
correspondence, by forwarding true copies thereof by electronic message to 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).

44988401.3
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SCHEDULE “A”

Court File No.

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

IN THE MATTER OF s. 243 (1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, and s. 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43

BETWEEN:

ECN FINANCIAL INC.
Applicant

-and -

2345760 ONTARIO INC., RANDO DRUGS LTD, 2275518 ONTARIO INC., FAMILY
HEALTH PHARMACY WEST INC. (formerly known as M. BLACHER DRUGS LTD.),
2501380 ONTARIO INC., 2527218 ONTARIO INC., DUMOPHARM INC ., 2527475
ONTARIO INC. AND GRACE DIENA

Respondents

APPLICATION UNDER s. 243 (1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, s. 101 of the Courts of Justice Act, R.S.0. 1990, ¢. C.43, and
Rules 14.05 (2) and (3) of the Rules of Civil Procedure, R.R.0. 1990, Reg. 194, all as

amended.

AMENDED NOTICE OF APPLICATION

TO THE RESPONDENTS:

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

THIS APPLICATION will come on for a hearing on Wednesday, December, 4,
2019 at 9:30 a.m. or as soon thereafter as this application can be heard, at 330
University Avenue, Toronto, Ontario.

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.

39569650.1
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IF YOU WISH TO PRESENT AFFIDAVIT OR OTHER DOCUMENTARY
EVIDENCE TO THE COURT OR TO EXAMINE OR CROSS-EXAMINE WITNESSES
ON THE APPLICATION, you or your lawyer must, in addition to serving your notice
of appearance, serve a copy of the evidence on the applicant's lawyer or, where the
applicant does not have a lawyer, serve it on the applicant, and file it, with proof of
service, in the court office where the application is to be heard as soon as possible,
but at least four days before the hearing.

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

Date  December 2019 Issued by

Local registrar

Address of 330 University Avenue
court office 7" Floor
Toronto, ON M5J 1R7

TO: 2345760 Ontario Inc.
Rando Drugs Ltd.
2275518 Ontario Inc.
2501380 Ontario Inc.
2527218 Ontario Inc.
Dumopharm Inc.
2527475 Ontario Inc.
Grace Diena
200-4256 Bathurst Street
Toronto, ON M3H 5Y8

AND TO: Family Health Pharmacy West Inc. (formerly known as M. Blacher
Drugs Ltd.)
1604 Tecumseh Rd. W
Windsor, ON N9B 178
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APPLICATION

1. The applicant, ECN Financial Inc. (“ECN”), makes application for:
(a)  An Order dispensing with service, if necessary;

(b)  Alternatively, an order abridging time for service of this notice of

application, if necessary, and validating service of notice hereof;

(c) An order, in substantially the form attached hereto as Schedule “A”,
pursuant to section 243 (1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended (the “BIA”), and section 101 of the
Courts of Justice Act, R.5.0. 1990, c. C.43, as amended (the “CJA”),
appointing KSV Kofman Inc. (“KSV”) as receiver (in such capacities, the
“‘Receiver”), without security, of all of the assets, undertaking and
property of 2345760 Ontario Inc. (“2345" or the “Borrower”), Rando
Drugs Ltd. (“Rando”), 2275518 Ontario Inc., Family Health Pharmacy
West Inc. (formerly known as M. Blacher Drugs Ltd.), 2501380 Ontario
Inc., 2527218 Ontario Inc., Dumopharm Inc., 2527475 Ontario Inc. and

Grace Diena (collectively, the “Debtors”); and

(d)  Such further and other relief as may be required in the circumstances

and which this Honourable Court deems just.
2. The grounds for the application are:
Background

(a)  The Debtors, through Rando, operate four pharmacies located in

Windsor and Walpole Island (collectively, the “Pharmacies”);

(b)  Dani Diena is the president of each of the Debtors;

The Secured Debt Facility

398569650.1
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(c) Pursuant to five promissory notes executed by 2345 between February
25, 2013 and March 31, 2017 (collectively, the “Promissory Notes”),
ECN advanced the principal amount of $3,989,250.00;

(d)  The obligations of the Borrower were guaranteed by Rando, Grace
Diena, 2275518 Ontario Inc., Family Health Pharmacy West Inc.
(formerly known as M. Blacher Drugs Ltd.), 2501380 Ontario Inc.,
2527218 Ontario Inc., Dumopharm Inc. and 2527475 Ontario Inc.
(collectively, the “Guarantors”) pursuant to various guarantees
executed by the Guarantors between February 2013 and March 2017

(collectively, the “Guarantees”);

(e) ECN holds security over the assets, property and undertaking of the
Debtors pursuant to General Security Agreements executed by the
Borrower and the Guarantors between February 28, 2013 and May 29,
2017 (collectively, the “ECN Security”);

) ECN is the first registered secured creditor under the Personal Property
Security Act, as against the Debtors (except as against 2275518
Ontario Inc.), subject only to possible purchase money security

interests of any inventory suppliers and equipment lenders;

The Defaults Under the ECN Security

(g)  Beginning in March 2018, the Borrower defaulted under the Promissory
Notes and the ECN Security including, without limitation, failure to make
payments under certain of the outstanding Promissory Notes which
matured on March 15, 2018;

(h) ECN demanded payment from the Debtors and delivered Notices of
Intention to Enforce Security in accordance with section 244 of the BIA
on or about October 18, 2018 and May 17, 2019;

39569650.1
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The Forbearance Agreement

(i)

1),

(k)

()

39569650.1

In November 2018, the Debtors advised ECN that an agreement of
purchase and sale relating to the Pharmacies had been executed. The
closing date for the purchase agreement was extended on several

occasions until April 30, 2019;

The purchase agreement did not ultimately close. However, the
Debtors indicated to ECN that they wished to continue to pursue other
opportunities to sell the Pharmacies and/or related assets and,

alternatively, pursue various refinancing alternatives;

ECN indicated that, in light of the above-noted defaults, it would only
agree to this provided that the Debtors entered into a forbearance
agreement. Accordingly, ECN and the Debtors entered into a

forbearance agreement on July 17, 2019 (“Forbearance Agreement”);

Under the terms of the Forbearance Agreement, the Debtors were,

among other things, required to:

(i)  continue to pay all required payments under the Promissory

Notes:

(i)  appoint a refinancing and sales advisor (“Advisor”) for the
purposes of developing, administering and conducting a
refinancing or sale process (the “RSP”) in respect to the

Pharmacies and related assets:

(iii) acknowledge that the appointment of the Advisor did not
preclude such Advisor from acting as a court-appointed receiver

in a formal court proceeding;

(iv)  execute an irrevocable direction directing that any funds or
proceeds generated through a RSP transaction would be paid to
ECN;
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(v) execute a consent to an order appointing a court-appointed
receiver over the assets and property of the Debtors (the
“Consent Receivership Order”), which was to be held in
escrow until the termination of the Forbearance Agreement or

the occurrence of an intervening event; and

(vi) pay ECN'’s accrued legal fees within 30 days from the effective

date for the Forbearance Agreement.

(m) pursuant to the Forbearance Agreement, the forbearance was to

terminate on the earlier of:

(i)  on November 30, 2019 (“Forbearance Period”), unless the
Debtors presented evidence of an executed commitment letter or
an executed agreement of purchase and sale in respect to the
Pharmacies closing on or before December 31, 2019, in which
case ECN could exercise its sole discretion to extend the

Forbearance Period to December 31, 2019; or

(i) upon the occurrence of an intervening event (‘Intervening
Event”), including the Debtors’ failure to make a required
payment, a breach of a covenant under the Forbearance
Agreement or ECN determining in its absolute discretion that
continuing with the forbearance will negatively impact the ECN

Security;

(n)  Upon the termination or expiration of the Forbearance Period, the
Forbearance Agreement provides that ECN can take steps to issue the

Consent Receivership Order;

(0) Pursuant to the terms of the Forbearance Agreement, the Debtors
appointed KSV Advisory Inc. (‘KSV”) (originally a different firm had

been chosen to act as Advisor but all parties agreed to the appointment

38569650.1



of KSV) to act as their advisor (the “Advisor”) to conduct the RSP for
the Pharmacies in July 2019;

The RSP

P)

(a)

(r)

On or about November 3, 2019, the Debtors entered into a purchase
agreement for the purchase of the Pharmacies (the “Sale Agreement”),
which revised a prior unsuccessful transaction with this party for the

Pharmacies;

The Sale Agreement was conditional until December 3, 2019 in respect
to financing, the approval of the purchaser’s lawyer, the purchaser’s
due diligence and upon being satisfied with the Pharmacy Leases;

As of December 2, 2019, these conditions have not been waived;

The Purported Lease Termination

(s)

(t)

(u)

39569650.1

On November 28, 2019, ECN and KSV learned for the first time that the
Landlord for one of the Pharmacies had purported to terminate the
lease for one of the Windsor locations (the “Windsor Lease”), effective
December 31, 2019 (the “Purported Landlord Termination”), on the

basis that it was a “month to month” lease;

The Purported Landlord Termination is contrary to the fact the Debtors
had provided ECN with a signed extension agreement extending the
Windsor Lease to December. It is ECN’s understanding that the rent is

current and there are no defaults under the Windsor Lease;

By failing to advise ECN or KSV of the Purported Landiord Termination
for over two months, the Debtors breached a covenant under the
Forbearance Agreement to keep all leases current, which constitutes an
Intervening Event under the Forbearance Agreement. The termination

of one of the Pharmacy Leases is of serious concern to ECN as it will
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(aa) In light of these defaults, and, in particular, ECN’s serious concerns as
noted above and the likely negative impact on ECN’s realization under
the ECN Security, ECN has determined that it has no choice but to
seek the appointment of a court-appointed receiver in respect to the
Debtors in order to realize upon its security;

(bb) The Forbearance Agreement has expired and the Debtors previously
signed a consent to the appointment of a receiver, as required under
the Forbearance Agreement;

(cc) ECN respectfully submits that the appointment of a receiver under the
Consent Receivership Order is necessary for the protection of the
Debtors’ estates for the benefit of all creditors of the Debtors, including
ECN, and is just and convenient under the circumstances;

(dd) KSV Kofman Inc. has consented to its appointment as court-appointed
receiver;

(ee) Section 243 (1) of the BIA, section 101 of the CJA, and Rules 3.02 and
14.05 (2) and (3) of the Rules of Civil Procedure, R.R.O. 1990, Reg.
194, as amended; and

(ff)  Such further and other grounds as counsel may advise and this
Honourable Court may permit.

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

(a) The Affidavit of Adam Flomen, sworn, and the Exhibits thereto;

(b)  the Report of KSV Kofman Inc. as proposed receiver of the Debtors;
and

(c) Such further and other evidence as counsel may advise and this

39569650.1
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February 20, 2020 MILLER THOMSON LLP
Scotia Plaza
40 King Street West, Suite 5800
P.O. Box 1011
Toronto, ON Canada M5H 3S1

Craig A. Mills LSO#: 40947B
Tel: 416.595.8596

Lawyers for the Applicant
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ECN FINANCIAL INC. 2345760 ONTARIO INC. et al. _
Applicant and Respondents Court File No.: CV-19-00632106-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
Proceeding commenced at TORONTO

ORDER
(APPOINTING RECEIVER AND GUARANTOR DISCLOSURE)

MILLER THOMSON LLP

ScoTIA PLAZA

40 KING STREET WEST, SUITE 5800
P.O. Box 1011

TORONTO, ON CANADA M5H 381

Craig A. Mills LSUC#: 40947B
cmills@millerthomson.com

Tel: 416.595.8596

Fax: 416.595.8695

Lawyers for the Applicant
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Court File No.: CV-19-00632106-00CL
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

ECN FINANCIAL INC.
Applicant

- and -

2345760 ONTARIO INC., RANDO DRUGS LTD, 2275518 ONTARIO INC., FAMILY
HEALTH PHARMACY WEST INC. (formerly known as M. BLACHER DRUGS LTD.),
2501380 ONTARIO INC., 2527218 ONTARIO INC., DUMOPHARM INC. and 2527475

ONTARIO INC.
Respondents

CONSENT
KSV KOFMAN INC. hereby consents to act as the court-appointed Receiver, without
security, of all of the assets, undertakings and properties of Grace Diena, in connection with the
proceedings pursuant to Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended and
section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended, and pursuant to the

terms of an order substantially in the form filed.

e~
DATED this2y day of February, 2020

KSV KOFMAN INC%
Per: M
Name: Mitch Vinins
Title: Managing Difector
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ECN FINANCIAL INC. 2345760 ONTARIO INC. et al. _
Applicant and Respondents Court File No.: CV-19-00632106-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST
Proceeding commenced at TORONTO

CONSENT

GOLDMAN SLOAN NASH & HABER LLP
480 University Avenue, Suite 1600

Toronto ON M5G 1V2

Fax: 416-597-3370

Jennifer Stam (LSO #46735J)
Tel:  416-597-5017
Email: stam@gsnh.com

Lawyers for the Receiver, KSV Kofman Inc.







