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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. 8-3, and s.101 of the Courts of Justice Act, R.S.O. 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. 

NOTICE OF MOTION 
(Returnable February 26, 2020) 

Respondents 

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. 

D 

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; 

D in writing as an opposed motion under subrule 37.12.1 (4); 

[8J orally. 

THE MOTION IS FOR: 

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

the following relief: 

44985498.3 
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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, c. B-3 as amended (the "BIA") and section 101 of the Courts of Justice Act, 

R.S.O. 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; 

44985498.3 
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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 BIA 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; 

44985498.3 
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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. KSV 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 

KSV as Receiver; and 

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

permit. 

44985498.3 
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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. 8-3, and s. 101 of the Courts of Justice Act, R.S.O. 1990, c. C.43 

BETWEEN: 

ECN FINANCIAL INC. 
Applicant 

- and -

2345760 ONTARIO INC., RANDO DRUGS LTD, 2275518 ONTARIO INC., FAMILY 
HEAL TH PHARMACY WEST INC. (formerly known as M. BLACHER DRUGS LTD.), 

2501380 ONTARIO INC., 2527218 ONTARIO INC., DUMOPHARM INC. and 2527475 
ONTARIO INC. 

AFFIDAVIT OF MAUREEN MCLAREN 
(SWORN FEBRUARY 20, 2020) 

Respondents 

I, MAUREEN MCLAREN, of the Town of Keswick in the Regional 

Municipality of York, MAKE OATH AND SAY AS FOLLOWS: 

1. I 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 I hereinafter depose. Where I depose based upon information 

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

belief and I 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 

44988495.2 
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Respondents. I attach as Exhibit A a copy of the Order of Mr. Justice Hainey 

appointing KSV as Receiver ("Appointment Order"). 

3. I also attach as Exhibit B a copy of the Affidavit sworn on December 3, 

2019 by Adam Flamen, 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, I have adopted the terms 

defined in the Flamen 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. I 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, I 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"); 1 

(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 

I note that only paitial 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. 

44988495.2 
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(c) 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. I attach as 

Exhibit "F" a copy of the PPSA search dated February 20, 2020 in respect to 

Diena. 

7. As set out in the Flamen 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").2 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 

Flamen 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 ofKSV as defined below. 

44988495.2 
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1 o. ECN seeks to add Ms. Diena as a party to the Application and to appoint 

KSV as Receiver on an investigatory basis. 

11. I swear this Affidavit in support of a motion for the appointment of KSV as 

Receiver in respect to Diena and for no other or improper purpose. 

SWORN BEFORE me at t 
Toronto, in the Pr · 
February~, 

~Stoica, a CommJssloner, elc., --_,, 
Pro~ince of Ontario, for Miller~UP. 
Bamsters and Solicitors • 
Expires August 2, 2022.' 

44988495.2 
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THE HONOURABLE MR. 

JUSTICE HAINEY 

BETWEEN 

Court File No. CV-19-00632106 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

WEDNESDAY, THE 4TH ) 

) 

) DAY OF DECEMBER, 2019 

ECN FINANCIAL INC. 

Applicant 

- and -

2345760 ONTARIO INC., RANDO DRUGS LTD, 2275518 ONTARIO INC., FAMILY 
HEAL TH PHARMACY WEST INC. formerly known as M. BLACHER DRUGS LTD., 

2501380 ONTARIO INC., 2527218 ONTARIO INC., DUMOPHARM INC. and 2527475 
ONTARIO INC. 

ORDER 
(appointing Receiver) 

Respondents 

THIS APPLICATION 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.O. 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 

2345760 Ontario Inc., ("234") Rando Drugs Ltd. ("Rando"), 2275518 Ontario Inc. 

("227"), Family Health Pharmacy West Inc. Formerly known as M. Blacher Drugs Ltd. 

("West Inc.") , 2501380 Ontario Inc. ("250"}, 2527218 Ontario Inc. ("25272"), 

Dumopharm Inc. ("Dumopharm") and 2527475 Ontario Inc. ("25274") (together, the 
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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 Flamen sworn December 3, 2019, the pre

filing report filed by KSV da~ed 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) 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; 

(c) 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; 

(d) 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; 

(e) 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; 

(:t) 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; 

(g) to settle, extend or compromise any indebtedness owing to the Debtors; 

(h) 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; 
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(i) 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; 

G) 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; 

(k) 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 

(ii) with the approval of this Court in respect of any transaction 

in which the purchase price or the aggregate purchase price 

exceeds the applicable amount set out in the preceding 

clause; 

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

Personal Property Security Act shall not be required. 

(1) to apply for any vesting order or other orders necessary to convey the 

Property or any part or parts thereof to a purchaser or purchasers thereof, 

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

(m) to summarily dispose of Property that is perishable or likely to depreciate 

rapidly in value; 
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(n) 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; 

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

Property against title to any of the Property; 

(p) 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; 

( q) 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; 

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

which the Debtors may have; 

(s) to 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 

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

the performance of any statutory obligations; 

(u) 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. 
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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 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 eledronic 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. 

RECENERTOHOLDFUNDS 

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 Of{DERS that all -employees of the Debtors shall remain the 

employees of the Debtors un~il. su?h 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. 

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. 

PIPED A 

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 advisers, 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 
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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-"inJhe alternative destroy all such information. ---_ .... :...:. ::: "'"· 
The purchaser of any Property: sh_all b~~e.£1titl~d to continue to use the personal 

-·· . , . . • • ».: . 
information provided to it, and,relatecl-to-tfi,e,i='ropefty purchased, in a manner which is 

... \ ~ - . 
in all material respects identi~I to the prior use:ots~ch information by the Debtors, and 

shall return all other persqn~I _information t<:>_.-tr..i.~~~Receiver, or ensure that all other 

personal information is destrdy~cl" .. · _ . _ ... · : . __ ,.::~_ .:--
. '- .... ' .. 

.... ....:.-
' -.... ..... ..... 

16. THIS COURT ORDERS tha('ptfrsuant to section 42 of the Ontario Personal 

Health Information Protection 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 

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 
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contamination including, without limitation, the Canadian Environmental Protection Act, 

the Ontario Environmental Proteption,?Jqt~'tb~ Ontario Water Resources Act, or the 
-- . ..... .. -- ' .. . '\ 

Ontario Occupational Health- _and . . Safety ·,::_/~.et and regulations thereunder (the - .· . .. \ ... 

"Environmental Legislation"); p.ro~icled' hovy~11(er· that nothing herein shall exempt the - ~· . 
Receiver from any duty to~ report ·or make ~dJsclosure imposed by applicable 

. - -
Environmental Legislation. Tl\e ~Receiver sha_l!·not,_-as a result of this Order or anything 

done in pursuance of the Recei~e('s duties ar.itf'p_ewers under this Order, be deemed to 
. . . .: .... · .... \'...:. --

be in Possession of any of the ·P.rop,~)j:.y ... wfthin 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 



- 13 -

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 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. 
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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 http://www.ontariocourts.ca/scj/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 

terms of this Order, and that the Receiver is authorized and empowered to act as a 

representative in respect of the within proceedings for the purpose of having these 

proceedings recognized in a jurisdiction outside Canada. 

32. THIS COURT ORDERS that the Applicant shall have its costs of this motion, up 

to and including entry and service of this Order, provided for by the terms of the 

Applicant's security or, if not so provided by the Applicant's security, then on a 

substantial indemnity basis to be paid by the Receiver from the Debtors' estate with 

such priority and at such time as this Court may determine. 
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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 

Applicant 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 the 

Debtors' creditors or other interested parties and their advisers. 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). 

SUPERIOR COURT OF JUSTICE 
ENTERED 

DE'fq~2019 

COUR SUPER~ JUSTICE 
ENTRE 
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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 

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 the 4th 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 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. 
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KSV Kofman Inc., solely in its capacity 
as Receiver of the Property, and not in its 
personal capacity 

Per 
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ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Court File No. 

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.O. 1990, c. C.43 

BETWEEN: 

ECN FINANCIAL lNC. 
Applicant 

- and -

2345760 ONTARIO INC., RANDO DRUGS LTD, 2275518 ONTARIO INC., FAMILY 
HEAL TH PHARMACY WEST INC. (formerly known as M. BLACHER DRUGS LTD.), 

2501380 ONTARIO INC., 2527218 ONTARIO INC., DUMOPHARM INC. and 
2527475 ONTARIO INC. 

AFFIDAVIT OF ADAM FLOMEN 
(sworn December 3, 2019) 

Respondents 

I, Adam Flamen, 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. I have 

knowledge of the matters to which I hereinafter depose. Where I depose based upon 

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

information and belief and I believe it to be true. 

2. I make this Affidavit in support of ECN's application for the appointment of 

KSV Kofman Inc. ("KSV") 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 

Inc. ("218"), Dumopharm lnc. ("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; 

(c} 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"); 1 

(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) KSV 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. 

43476462.4 



" - .) -

(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. ("EFl")2 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: 

2 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. 
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Windsor, ON NST 1 J9 (the "Hawthorne Pharmacy") 

(b) Family Health Pharmacy West3 

1604 Tecumseh Rd. W 

Windsor, ON N9B 1T8 (the "Tecumseh Pharmacy") 

(c) Family Health Pharmacy Novacare 

3A-1275 Walker Rd. 

Windsor, ON NBY 4X9 (the "Novacare Pharmacy") 

(d) Family Health Pharmacy Walpole Island 

85 Tecumseh Rd. RR3 

Wallaceburg, ON NBA 4K9 (the "Walpole Pharmacy"). 

Financing 

9. 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, 2016, the Borrower executed a Promissory 

Note in favour of ECN in the principaf 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; 

(e) On or about 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 29, 

2017 (collectively, the "Borrower's Security"). The Borrower's Security has been 

registered pursuant to the Personal Properly 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.4 

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.5 The Guarantors also executed General Security 

Agreements ("GSA")6 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 1 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. 

I Rando February 25, 2013, January 15, February 25, 20130225 1709 1462 8571 
2016, February 29, 2016, 2013, January 15, 
September 12, 2016 and March 2016, February 
29, 2017 29, 2016, 

September 12, 
2016 and March 
29,2017 

518 February 25, 2013, January 15, February 25, 20130225 1709 1462 8571 
2016, February 29, 2016, 2013, January 15, 
September 12, 2016 and March 2016, February 
29,2017 29, 2016, 

September 12, J 

2016 and March I 

~ 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. 

Grace has also executed several guarantees. 

6 Grace has also executed several GSAs in supp01t 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 I February 29, 2016 20160223 1702 1462 7664 
I 

218 September 12, 2016 September 12, 20160912 1001 1462 1993 
2016 I 

I 
I 

Dumopharm September 12, 2016 and March September 12, 20160912 1001 1462 1993 
29, 2017 t 2016 and March 

I 29, 2011 

475 September 12, 2016 September 12, 20160912 1001 1462 1993 I 

I 
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").7 

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, I have not 

attached them to my affidavit. However, in that regard, I 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 Creditors 

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 ("McKesson"), 

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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l/3 

The Defaults 

19. Beginning 1n 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 things, 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.8 

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 0. 

26. In or about mid-November 2018, I agreed to meet with Mr. Diena and his 

lawyer, Jerome Stanleigh, 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 effon to streamline the record. 
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Although no further details were provided, I 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. On or about May 7, 2019, I 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, I had no 

choice but to consider ECN's enforcement options. To that end, I instructed ECN's 

lawyers to issue fresh demand letters to the Respondents. Now shown to me and 

marked as Exhibit Qare 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: 
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(i) continue to pay all required payments under the Promissory 

Notes; 

(ii) pay ECN's accrued legal fees within 30 days from the effective 

date for the Forbearance Agreement; 

(iii) 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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(i) 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 

(ii) 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. 

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. 9 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. KSV did conduct an RSP in accordance with the terms of its mandate and 

multiple offers were obtained. I 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 

9 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 Purchaser 

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, (ii) 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, l 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, I met with Mr. Diena on 

November 28, 2019. During that meeting, I 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, 

2019. 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 EC N. 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 I 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. I 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. Oiena on November 28, 2019, I 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, I 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. Oiena 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, 2019 (5.2(b)); and 

(c) failing to pay all of ECN's outstanding legal fees (5.2(c)). 

43476462.4 
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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, 2019, 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 
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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 landlord on the Tecumseh 

Pharmacy) to preserve as much value as possible. If a transaction with one of the 

prior parties cannot be readily achieved, I support the proposed sale process that is 

set out in KSV's pre-filing report. 

56. I 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. I 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. KSV 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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--· 
Respondents . A copy of its consent to act as Receiver is attached to KSV's pre-filing 

report. 

59. I make this affidavit in support of a motion by ECN for the appointment of a 

Receiver of the assets, property and undertakings of the Respondents and for no 

other or improper purpose. 

SWORN BEFORE ME at the City of 
Toronto, o Dece 3, 2019. 

> 

Commissione for Taking Affidavits 
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TD Canada Trust Tower, 161 Bay Street, Suite 4600, PO Box 621, Toronto, ON M5J 251 
Phone: (416)·386-1067 Fax: (888)·7n·8129 

GUARANTEE 

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 liability (past, present 
and future, direct or indirect, absolute or contingent, matured or not) of 2345760 ONTARIO INC. as ("the Obliger) to Element whether 
arising from the agreement or dealings between Element and the Obliger or from agreement or dealings between Element and any third 
party by which the OJ:>figor now is or hereafter may become indebted or liable to Element or however otherwise arising and whether the 
Obligor be bound atone or with another~ 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, releases and 
discharges to, take and give up security (which may include other guarantees), and otherwise deal with the Obliger or others or 
from the sale or other disposal of security upon such part of the Obliger's liability 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 limited or reduced as a result of the termination, invalidity or unenforceability of any right of Element 
against the Obliger or any other party (including other guarantors) for any cause whatsoever. 

J. This guarantee shall be continuing security for payment by the Obliger 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 Obliger or others, whether occasioned through the fault of 
Element or otherwise, shall not discharge or limit the liability of the Guarantor under this guarantee. 

6. Any change or changes in the name of the Obliger, or, if the Obliger is a partnership, any change or changes in the membership of 
the Obliger'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 Obliger. 

7. 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 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 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. 

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

9. The Guarantor agrees not to assert any right of contribution against any other guarantor until the Obliger's indebtedness and 
liabilities have been paid in fut!. 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 Obliger or the Obliger's estate until Element's claims against the Obliger 
have been paid in full; and in the case of liquidation, winding up or bankruptcy of the Obliger (whether voluntary or compulsory) 
or in the event that the Obliger shall make a bulk sale of any of the Obligor'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 liable, up to the amount guaranteed, less any payments made by the Guarantor, for any balance 
which may be owing to Element by the Obliger. 

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 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 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 Obliger to Element, the Guarantor hereby grants to Element a security interest in all debts and liabilities, present 
and future, of the Obliger 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 Obliger to Element. Any monies or other proceeds received by the Guarantor in 
respect of such debts and liabilities shall be received in trust for and forthwith paid over to Element, in whole, 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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GUARANTEE 

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 acknowledges receiving a copy of this guarantee and 
waives al! 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 liable under this guarantee at any time for the full amount of the debts and liabilities of the 
Obliger 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 Obliger 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 liability 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 liabilities of the Obliger 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, 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 limiting the generality of the foregoing, all 
limits and evidence of the liability pursuant to any guarantee now or hereafter held oy 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 hereto 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 limit 
Element's right to bring proceedings against the Guarantor elsewhere. 

17. This instrument shall extend to and enure to tre be efit of the successor·~~~~assigns of Element and shall be binding upon the 
Guarantor and the heirs, executors, administrator nd successors of the Gu,. .. tor. 

'l MM.cl. 
Given under seat at_, Tor on to this ...:> day of F~ary, 2013. 

Guarantor: GRACE DIENA / x 

Witness Signature: x 

Witness Name: x E'-'-- ~,s;i.x_ 

Address: x 1"3:.:JA- ~I~ ~~\J .. 
Phone: x 4<c.. '{9~.S09€ 
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GUARANTEE 

For· value received the undersigned GAACE' DfENk {the "Guarantor") hereby gu;iran~$ to ELEMENT FINANCIAL INC {"Element") 
payment, forthwith after demand made t,herefore as hereinafter provid_ei:l, of at\ indebt~ess and liability (past, present and future, 
direct or indirect, absolute or contingent, maturJ?d or not)-\)f 2345760 Ontario Inc. ai;("the Obligor) to Element whether arising from the 
agreement or dealings between Element and the Obliger or from ·agreement or dealings between Element and any third_. party by which 
th~ Ob!igor now ·is or hereafter ~ay. become indebted or Uabte to Element or however otherwise arising and whether the Obligor be 
bound alone·orwith another or others and whether as principal or surety or guarantor, and the Guarantodurtlier agrees that: 

1. If more .than one Guarantor executes this.instrument the provisions her~f shall be read with all grammatical changes thereby 
rendered necessary and ·each ~ference to the Guar:antor shall include the undersigned and eatZh and every one of them severally 
and this guarantee and atl covenants and agreements· herein contained shl'!ll be deemed to be joint.and several. 

2. Element may increase, reduce, discontinue. or otherwise vary the Obligor's credit, grant time, .renewals, extension, releases and 
discharges to-; take and give up sec;urity· (Which may include other guarantees), and otherwise deal with the Ob!igor· or other.; or 
from the sale or other disposal of security upon such part of the Oblfgor's liability as Element may think best, without prejudice to 
or In any way limiting of le~_ening 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, 1nvalidity or unenforceabitity of any light of Element 
against the Obliger or any· other party (including other guarantors} for any cause Whatsoever. 

3. This guarantee shall be continuing secui:fty fqr payment by the Obliger to Element .of au the indebtedness and liability aforesaid. 

4. Element sha:tt ·not be bound to exhaust its recourse against the Ob!igor 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 respe(:t pf securitY received by Element from the Obligor or others, whether occasfoned through the fault of 
Element or otherwise, shall not discharge or limit the liability of the Guarantor under this guarantee. 

6. Any change or changes·in the name of the Obtigor, or, if the Obliger is a partnership, any change or chang~ in the.membership of 
the Obliger's firm by deatl:i or by the retirement o( qne 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 tiabilify of the Guarantor under this guarantee and. this 
guarantee shaft extend to the per.;on; firin or corporation acquiring or from time to time carrying on the business of the cibtigor. 

7. All monies, adva.hces1 renewals arid cred.it,s borrowed or obtained from Element shall be deemed to form part of the indebtedness 
and liabi(ities he~oy gµaranteed, notwithstanding any incapacity, disability, limitation of status or lack of power of the Obligor or 
the directors, partners or agents thereof, or that the Obl_igor may not be a legal 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 guaran~ee shall be recoverable from the Guarantor as principal debtor in rf!spect thereof and it shall be paid to 
Element after demand theredf-by El~inE!IJt• 

B. Any account settled·or stated by or between Element and the Ob!!gor shall be accepted by the Guarantor as conclusive evidence 
that the balance or amountthereby appearing due by the Obligor to Element is in fact so due. 

9. Tue Guarantor agrees not ·to assert any right of contribution against any other guarantor until. the Obliger's indebtedness and 
liabi\ities 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 Ob!igor 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 Obliger (whether voluntary or compulspry} 
or-in the event that the Obliger shall make a bulk sale of any of the Ob!igor'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 
~uarantor shall continue to be liable, up to the amount guaranteed, less any payments made by the Guarantor, for any balance 
Which may be owing to Element by the.Obtigor. 

10. Any notice or demand which Element :may wish to give may be serve_d on the Guarantor either personally on the Guarantor or the 
Guarantor's tegal 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 Guil-rantor to be served as it 
appears on Element's records and the notice so sent shaU 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 presen~ and future debts and 
liabilities of the Obligono Element, the· Guarantor hereby grants to Element a security interest in all debts and liabilities, present 
arid future, of the Obliger to :the Guarantor, all of which -are hereby assigned by the Guarantor to Element and postponed t_o the 
present and future debts and liabilities of the Obliger to ElemJ:nt. Any monies or other proceeds received by the Guarantor in 
respect of such debts and .. liabi!ities shall pe received in trust for and forthwith paid over to Element, in whole, without in any way 
limiting or lessening the liability of the Guarantor hereunder. Notwithstanding i!nything _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 
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GUARANTEE 

For value received the undersigned GRACE DIENA (the "Guarantor") hereby guarantees to ELEMENT FINANCIAL INC ("Element") payment, 
forthwith after demand made therefore as hereinafter provided, of all indebtedness and liability (past, present and future, direct or 
indirect, absolute or contingent, matured or not) of 2345760 Ontario Inc. as ("the Obliger) to Element whether arising from the agreement 
or dealings between Element and the ObUgor or from agreement or dealings between Element and any third party by which the Obtigor 
now is or hereafter may become indebted or liable to Element or however othe!Wise arising and whether the Obligor be bound atone 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 provision:> hereof shall be read Wlth 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 othe!Wise 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 Ob\igor or others or 
from the sale or other disposal of security upon such part of the Obligor's liability 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 limited or reduced as a result of the termination, invalidity or unenforceability of any right of Element against 
the Obliger or any other party (including other guarantors) for any cause whatsoever. 

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

4. Element shall not be bound to exhaust lts 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 limit the liability of the Guarantor under this guarantee. 

6. 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 Ob!!gor•s finu by death or by the retirement of one or more of the partners or by the introduction of one or more new partners 
or othe!Wise, 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 Obligor. 

7. 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 Obl.igor or 
the directors, partners or agents thereof, or that the Obliger may not be a legal 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. 

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 Obliger to Element 1s 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 
liabilities have been paid in full. lf Element should receive from the Guarantor a payment in full or on account of the lndebtedness 
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 Obliger have been paid in 
full; and in the case of liquidation, Wlndlng up or bankruptcy of the Obliger (whether voluntary or compulsory) or in the event that 
the Obligor shall make a bulk sate of any of the Obt!gor's assets vlithin 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 
liable, up to the amount guaranteed, less any payments made by the Guarantor, for any balance which may be oWlng 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 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 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 Obliger 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 Obliger to Element. MY monies or other proceeds received by the Guarantor in respect of such 
debts and liabilities shall be received in trust for and forthWlth paid over to Element, in whole, without in any way limiting or 
lessening the liability 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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GUARANTEE 

at the option of Element, be severed therefrom. The Guarantor hereby acknowledges receiving a copy of this guarantee and warves 
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 liable under this guarantee at any time for the full amount of the debts and liabilities of the Obllgor 
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 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. 

13. The Guarantor shall pay to Element on demand (in addition to all debts and liabilities of the Obliger hereby guaranteed) all costs, 
charges and expenses (including without \imitation, lawyer's fees as between solicitor and his own client on a futl 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 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 tending 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 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. 

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 hereto 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 limit 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 :Ss.e 91'\~ C , O~-b'o this~day of February, 2016. 

Guarantor: 

Witness Signature: 

Witness Name: 

Address: 

Phone: 

GRA~NA . 

x.,~ 

\ 
x 

x 

x 
x 

Jerome· H. Stanleigh 
Banister and Solicitor 

5255 Yon~e Street, Suite 800 
Toronto, ON M2N 6P4 
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4 Robert Speck Parkway, Suite 900, Mississauga, Ontario, L4Z 151 
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GUARANTEE 

For value received the undersigned GRACE DIEHA (the "Guarantor") hereby guarantees to ELEMENT FINANCIAL INC ("Element") payment, 
forthwith after demand made therefore as hereinafter provided, of all indebtedness and liability (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 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 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 Obliger or others or 
from the sale or other disposal of security upon such part of the Obligor's liability 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 limited or reduced as a result of the termination, invalidity or unenforceability of any right of Element against 
the Obliger 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 limit the liability of the Guarantor under this guarantee. 

6. 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 Obligor's finn 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 Obliger. 

7. 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 Obliger 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, 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. 

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

9. The Guarantor agrees not to assert any tight of contribution against any other guarantor until the Obligor's indebtedness and 
liabilities 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 Obliger'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 Obtigor (whether voluntary or compulsory) or in the event that 
the Obliger 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 d!Vidends or other payments in respect thereof until its claim has been paid in full and the Guarantor shall continue to be 
liable, up to the amount guaranteed, less any payments made by the Guarantor, for any balance which may be owing to Element 
by the Obliger. 

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 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 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 Obliger to Element, the Guarantor hereby grants to Element a security interest in all debts and liabilities, present and future, 
of the Obliger 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 liabilities shall be received in trust for and forthwith paid over to Element, in whole, without in any way limiting or 
lessening the liability 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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GUARANTEE 

at the option of Element, 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. 

12. 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 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. 

13. The Guarantor shall pay to Element on demand (in addition to all debts and liabilities of the Obliger 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, 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 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. 

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 hereto 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 jud~ment thereof, provided that nothing herein shall limit 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 ''"1 ~P , ~W this ~day of September, 2016. 

Guarantor: 

Witness Signature: 

Witness Name: 

Address: 

Phone: 

GRACE OIENA 

x 
x 

Toronto, ON M2N 6P4 
4 t..(c-'\ ~ \.\ - IS> S\ 
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GUARANTEE 

12. 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 until 
ECN has made demand upon the Guarantor hereunder and the Guarantor has failed to pay the amount demanded or other.vise failed 
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 perfonned. 

13. The Guarantor shall pay to ECN on demand (in addition to all debts and liabilities of the Obligor hereby guaranteed) all costs, 
charges and expenses {including without limitation, lay,yer'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 collateral 
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 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 ECN confinned as The Sank 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 ECN. Without limiting the generality of the foregoing, all limits 
and evidence of the liability pursuant to any guarantee now or hereafter held by ECN 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 hereto 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 Umlt ECN'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 ECN and shall be binding upon the 
Guarantor and the heirs, executors, administrators and successors of the Guarantor. 

Given under seal at __ --_f..__O_ft._<>_sdiJ_, __ D_u_'t ___ this l-7 day of March, 2017. 

Guarantor: 

Witness Signature: 

Witness Name: 

Address: 

Phone: 

GRACE DIEHA 

xJti 
~/Y' fa x 

x 

x -:I/-Joo -· 7 J--Sti l.A~IA,,/_1 ~ 7 
x fv. }- -31/l ~ )fpa 

I 
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GENERAL SECURITY AGREEMENT 

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

THIS AGREEMENT made as of this __,,2..~K...__ __ 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 lnterpretath>n 
1. In this Agreement, unless something in the subject matter or context 

is inconsistent therewith, 
(a) "Agreement" means this Gene rat 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", "herear'•, "hereunder'~ and simHar 
expressions refer to this Agreement 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 "Coltateral" shall be deemed a reference 
to "Collateral" or any part thereof; 

IC) "Obligations" mean all obli&ations of the Debtor to ELEMENT 
including, without limiting the generality of the foregoing, a!l 
debts, liabilities, and indebtedness, 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 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 other dealings or proceedings 
by which ELEMENT may be or become in any manner whatsoever 
a creditor of the Debtor and wherever incurred and whether 
incurred by the Debtor atone or with another or others and 
whether as principal or surety, including all interest, 
commissions, and other costs, charges and expenses; 

(d) "Rec.,iver" 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 
(fJ the terms "accession", "chattel paper", "documents of title", 

"goods» t flfnstruments" I 0intangiblcs" .1 
11money11 

I «proceeds•• 
and "securities" whenever used herein shall have the meaning 
given to those terms in th~ Personal Property Security Act 
{Ontario), as now enacted or as the same may from time to time 
be amended, re-enacted or replaced. 

2. The division of this Agreement into Articles and Sections and the 
insertion of headings are for convenience or reference only and shall 
not affect the construction or interpretation of this Agreement. 
Unless something in the subject matter or context is inconsistent 
therewith, reference herein to Articles and Sections are to Articles 
and Sections of this Agreement. 

3. In this Agreement words importing the sin~ular number only shall 
include the plural and vice versa, words importing 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 
2.0l Security 

As general and continuing security for the payment and performance 
or 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 genera! and continuing security for the 

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 Hmiting the generality of the foregoing, the 
CoUateral 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: 
(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 
"Receivables"); 

{b) Inventory: all inventory or whatever kind and wherever situate, 
including, without limiting the generality of the foregoing, au 
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 "tnventory"); 

(c} Equipment: all machinery, equipment, fixtures, furniture, 
plant, vehicles and other tangible personal property which is not 
inventory (collectively, the "Equipment"); 

(d) Chattel Paper: atl chattel paper; 
(e) Documents or Title: all warehouse receipts, buts or lading and 

other 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; 

(g) Intangibles: all intangibles not described in Section 2.01 (a) 
including, without limiting the generality of the foregoing, al! 
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 or Canada or of any foreign 
government; 

(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, instruments and other 
rights and benefits in respect thereof (including without 
limitation, 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; 

(kl Proceeds: aU proceeds to the property described in Sections 
2.D1(a) to (i) inclusive including, without limiting the generality 
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 

(l) All property described in schedule is) now or hereafter attached 
hereto. 

2.02 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, 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 
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GENERAL SECURITY AGREEMENT 

TD Canada Trust Tower, 161 Bay Street, Suite 4600, PO Box 621, Toronto, ON MSJ 2S1 
Phone: (416)-386-1067 Fax: (888)-772-8129 

specific mortgage and charge and subject to the exceptions 
hereinafter contained); 

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 tease 

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 fLEMEtlT 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 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 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 
required to permit any contractual rights to be subjected to the 
security interest, assignment, mortgage and charge granted 
hereby, 

2.().4 Property in and title to any item of Collateral supplied to the Debtor 
by ELEMENT, er the acquisition or 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 - GEtiERAL REPREESENTATIONS, WARRANTIES AND 
COVENANTS OF THE DEBTOR 
3.D1 Representations •nd Warr•ntics 

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 authoriied by all necessary action, corporate or 
otherwise, on the part of the Oeblor; 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 ol the Debtor or any agreement, indenture or other 
instrument to which the Oebtor is a party by or which the Debtor 
or any of its property may be bound or affected; 

(b) aU financial information provided by the Debtor to ELEMENT is 
true, 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 financial 
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 liens, charges, security interests, encumbrances 
or any rights of others which rank prior to or par! 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 ol all other tangible Collateral (other than Inventory in 
transit) is that given in Section 7.06 of this Agreement, except 
as otherwise provided herein or disclosed In any schedute(s) 
hereto. 

3,02 Covenants 

The Debtor covenants with ELEMENT that: 
(a) it shall ensure that the representations and warranties set forth 

in Section 3.0l are true and correct at atl times; 
(b) it shall maintain, use and operate the Collateral and carry on 

and conduct its business in a tawfut and business·like manner; 
(C) it shall not permit the Collateral to be affixed to real er 

personal property so as to become a fixture or accession without 
the prior written consent of ELEMENT; 

(di it shall defend the Collateral against al! 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 all security interests, mortgages, charges, liens 
and other encumbrances or interests; 

(e) it shall 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 Collateral (other than Inventory in 
transit) 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 lawfully levied, assessed or imposed in respect of 
the Collateral or any part thereof as and when the same shall 
become due and payable, and shall deliver to ELEMENT, when 
required, the receipts and YCUchers establishins such payment; 

{g) 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 ol 
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 entitled from time to time at any reasonable time to 
inspect the Collateral and make copies of au information 
relating to the Collateral and for such purposes ELEMEtlT shall 
have access to all premises occupied by the Debtor to examine 
the books of account and other financial records and to make 
copies thereof and take e>xtracts therefrom; 

(i) it shall not change its nume or, if the Debtor is a corporation, 
shall not amalgamate with any other corporation without rirst 
giving noti<:e to ELEMENT of its new name and the names of alt 
amalgamating corporations and the date when such new name 
or amalgamation is to become effective; and 

(j) it shatt 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, registration or amendment of 
this Agreement, the perfection er preservation of the security 
interest, assignment, mortgage and charge granted hereby and 
the carrying cot 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 com and expenses shall be added to and 
form part of the Obligations secured hereunder. 

3.03 The Debtor will keep au Equipment forming a part or the Cottateral 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. 

3.04 If the Collateral should at any time hereafter include seetirities, 
instruments, chattel paper and negotiable documents of title, the 
Debtor will, if requested by ELEMENT, immediately deliver possession 
cl 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 entitled to receive all distributions paid in respect 
or any securities included in the Collateral, shall be entitled to 
exercise au 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 ln connection therewith, directions with respect to such 
distributions and a proxy to vote such securities. TM Oebtor waives 
all right to 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 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 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 Agreement or any Investigation maoo at any time by or on 
behalf of ELEMENT and any disposition or payment of the Obligations 
until repayment and performance in lull of the Obligations 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 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 
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 
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 
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 ELEME'NT's Interests may appear, 
and shall contain a ctause 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 
ELEMEHT's requ.,st, 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 insunmce 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 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 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 all of such 
obligations. The amount of all mch payments made and all costs, 
fees and expenses incurred by ELEMENT in performing such obligations 
shall 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 fn writing by ELEMENT that ELEMENT desires so 
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, including the execution and endorsement or 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 
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 Collateral by the Debtor 

The Debtor shall not sell, lease or otherwise dispose of any of the 
Collateral without the prior written consent of ELEMENT, except that 
the Debtor may, until an Event of Default occurs, sell or 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, collect Receivables in the ordinary course 
of its business. 

5.02 Notification of Account Debtor~ 
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 Oebtor or to any other person liable to the Debtor and, after the 
occurrence of an Event ol Default, may give notice to any such account 
debtors or other person to make a(l 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 
Debtor in trust for ELEMENT and paid over to ELEMENT on request. 

5.0J Application of Fund• 
Except where the Oebtor, when no Event of Default has occurred, so 
directs in writing at the time of payment, att 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 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 obligation specifically dealt with elsewhere in this 
Section 6.01 J; 

(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 obligation now existing or 
hereinafter entered into with ELEMfNT or any affiliate of 
ELEMENT whether any of Debtor, such Guarantor or such 
affiliate is bound alone or with others; 

(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 au 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 
bankruptcy, proposal, arran~ement or reorganization 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 a substantial part of Debtor's or any 
Guarantor's property; 

(g) if Debtor is a corporation, there is any change in its effective 
control 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 or 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 <hallengl.' 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 
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lost, damased or confiscated, or of beinc 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 in<:ompetent, 
if an individual, or is dissolved, or amalgamated or wound up if 
Debtor or su<:h Guarantor is a corporation. 

6.D2 Remedie> 
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 waived; 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 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 ELEM£tff so desires; it being 
agreed that any Receiver appointed pursuant to the provisions ol 
this Agreement shall have all the powers as may be provided for 
in the instrument of appointment or any supplemental 
imtrument, as well as all the powers or ELEMENT hereunder, 
and in addition, shatt have the power to carry on the business of 
the Debtor; 

(cl ELEMENT may take possession of the Collateral and require the 
Debtor to assemble the Collateral and deliver or mak1> the 
Collateral aYailabte 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 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, 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 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; 

(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 all 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 
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 shatl 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 proceedinss or to take other 
steps for the purpose of seizing, collecting, realizing or 
obtaining possession or payment of the Cottateral 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 Debtor, 
sureties and others and with the CoHateral and other security as 
ELEMENT may see fit without prejudice to the liability of the 
Debtor to EU:MENT or ELEMENT's rights hereunder; 

(c) 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 atl 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 damag"s in connection with such 
actions; 

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

{e J Any process of realization of the Collateral may be applied by 
ELEMENT to the payment of reasonab(e costs, charges and 
expenses (including without limiting the generality of the 
foregoing, legal, Receiver <lnd 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 shaU 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 shaU 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 liable to pay 
any deficiency to ELEMENT forthwith on demand. 

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

(a) 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 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 
his/her Practice, directly or indirectly, individually or in 
parcnership 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 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 (aw), 
from the date of the Event of Default, and 

ii. a geographic 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 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 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 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 alt and 
each of them, and their obiigations under this Agreement shall be 
joint and several and the Obligation~ 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 
recourse to the Collateral for the Obligations unless and until all of 
the Obligations have been paid or performed in full. 

7 .02 Entire Agre1>ment 
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, t1>rms, conditions, undertakings or 
collateral agreements. express, implied or statutory, between 
ELEMENT and the Debtor except as expressly set forth herein. 

7.D3 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 Severability 
If any provision of this Agreement is determined to be invalid or 
unenforceable 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 wilt from time to time forthwith at the request of 
ELEMENT and at the e~pense of the Debtor, make, do, execute, 
acknowledge and deliver such financing statements, financing change 
statements, schedu(es 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 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 Debtor agrees to ratify and confirm all such acts 
of the safd attorney lawfully done. The Debtor shall pay all 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 communication to be given in 
connection with this Agreement shall be given in writing and may be 
given by personal delivery, tegistered mall or by facsimile 
transmission, addressed to the- recipient as follows: 

{cl To the Debtor: 
Qrace Diena 

165~ Northmount 

Toronto. QN M3H IN4 

Fax Na.: 

(d) To ELEMENT FINANCIAL CORPORATION: 
Canada Trust Tow er 
161 Bay Street 
Suite 4600 
P.O. Box 621 
Toronto, Ontario 
M5J 251 
Fax No.: (888) 772·8129 
or such other addre-ss, 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 er 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 aoy communication knows or ought 

GRACE DIENA / 
(DEBTOR) 

Signature 

reasonably to know or any difficulties with the postal system and 
might affect the delivery or malt, any such demand, notice or 
other communication shall not be mailed by shall be given by 
petsanal 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 
the consent of the Debtor, free of any set-off, counte-r·claim or 
equities between the Debtor and ELEMENT, and the Debtor shall not 
assert against any assignee of ELEMENT any claim er defence that the 
Debtor has against ELEME~lT. The Debtor may not assign its 
obligations under this Agreement. 

7.08 Additional Continuing Security 
This Agreement and the security internst, assignment, mortgage 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 until discharged by ELEMENT. 

7.09 Discharge 
The Debtor shall not be discharged from any of the Obligations er 
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 th" validity and 
enforceability of ELEMEITT"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 
Collateral that is normally used in more than one jurisdiction; and 
(Ii) the laws of the jurisdiction where the Collateral is located in all 
other cases. Far aH 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 waives 
and renounces such nght and exonerates ELEMENT from the 
obligation to provide such copies er verification statements thereto. 

7 .12 Attochment 
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 or 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 wilt 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. Neither the execution of this Agreement nor any 
advance of funds shall oblige ELEMENT to advance any funds or any 
additional funds. 

ELEMENT FINANCIAL CORPORATION 
(ELEMENT) 

Signature: ~ 
Name: Ben Wyett 

Title: Vice-President, Operations 

Page 5of5 





lem.ent GENERAL SECURITY AGREEMENT 

4 Robert Speck Parkway, Suite 900, Mississauga, Ontario, L4Z 151 
Phon-e: (905}•366·2142 Toll Free: (866)-797-8489 Fax: (866}·797·8488 

THIS AGREEMENT made as of this l.2::.. daY of~ , 2016. 

BY: Grace Dielljl an individual residing 'in ON (hereinafter called the "Debtor"} 

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

ISSUED IN FAVOUROF: ELEMENT FINANCIAL INC ("ELEMENT") 

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

AND WHEREAStfle Debtor has agreed to grant, as general and continuing security for the paymen~ 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' ON;· INTER.PRETATIO"! 
1 ;01 lriterpr4tatio" 
1.. In this Agr~t, .unless something in th.e sisbJect matter or cootext 

is inconsistentthetewith, 
(a) "Aare.Clf\'lent~ means this .General Security Agreement and all 

schedules .to this A!ll"eement;. in each case as they may be 
amended or supfl!emeo~ from time to time, and the terms 
"this A£,.ecment'.', "hereof", "hiir!!undef'' and $imilar 
expressions' refer to this Agreement as a whQ!e and not to any 
panlcul;irAl'.t!cle, section or other portion hereof; 

(/)) ~·coltatot:al'~ .has the meaning.attributed t!lereto In Section 2.01, 
and any referen;:e .to "Collateral" shall. be deemed a reference 
to. "Collaterat" ~ ariy p;lrt thereof; 

(c) "Obllptioris» mean au obligations of the Debtor to EU'MENT 
including, without Umltlng the.generality of the foregoing, all 
debts, liabiliUes, and fndebtedl'!e$s; present or future, direct or 
Indirect, absolute .or C!llltlng<mt, matured or not, whenwer and 
howsoever lni::urred, in any cummcy at any time owing by the 
Debtor to ·ELEMENT or remaining <Jnpald by the Debtor to 
ELEMENT am:! whether the same is from ttnie ·to time re.duced 
and thereafter increased.or.entirelyextirtllUiSlled and thereafter 
incurred again al'ld wl)ether arising .. from dealings betWeen 
ELEMENT an~.~ Debtor ()rfr®I other dealings or proceedings 
by which ELEMENT may be or become. In any manner whatsoever 
a· creditor of tlie Debtor and whei'evt!r incurred and whether 
i11C1Jrred by the Debtor atooe or Yifth another or others and 
whel;her as prill!:ipal or surety, including all interest, 
comrntssions; .and qther cost$, ch~rses ·and l!lqlenses; 

(d) "ReceiVer" means any of a receiver or receiver and manager 
appointed by ELMNT pursuant to this.Agree!Tleni:; 

(e} v9lJllrantor" means any guarantor of the Oblig<1tions; 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 tho$e terms in the Persenat Prwer:ty Security Act 
(Ontario), as:now enacted or as tlie same may from time to time 
be amended, .re•enacted or replaced. 

2. The division qt this Agr~ment into Articles and Sections and the 
insertion of headin~ are for convenjence:or reference only and shall 
not a(fect tile c0i1$tri;ctiori or iilterpretat1911 <)f ·this Agreement. 
Unless 5'lmettiiiie lri the. subject matter or cqntext is inconsistent 
therewith, ref~ence herein to Articles and Sections are to Articles 
an,! Sections of this Agreemen.t •. 

3. In. this Agr~ment words importing the singular number only shall 
include the P,tura! and Vice ve.rsa> words !mportiru: any gender shall 
include ~ll gen0ers anci words importing. persons shall include 
individuals, partnerships, associations, trusts; unincorporated 
Ol'eanizatians and corporations. · 

ARTIC~E TWO 'GRANT OF SECURITY 
2.0t security . . . 

AS general and continuing security for the. µaymen~ and performance 
of the Olltlgat!ons, the Debtor he'reby grants to ELEMENT a security 
inter.est in. toe present ;ind futvre undert<1king: an,! property, both real 
and personal, and wt:ie.rever locate9, of ~he D~btor .(co\lectlvely, the 
"Collateral"), aiid as further general and cootinµing set:;Uril:y for the 

payment and performance qf the Obligations, the Debtor hereby 
assi!lllS the Qlllaterat to ELEMENT and. l'll()rtgages and charges the 
Co!lat~~l as a.nd by way of.a fixed and specific mortgage and charge 
to El!:f.\~. Without llmltifl!I the generality of the foregoing, the 
Collateral shall lndu.de au right, tit.le and Interest that the Debtor 
now has or may hereafter have, b.e pos~sed of, or be entitled to ln 
all property of the foUoMliJ! kinds: 
(a) Accounts recelVable: au "debts, accounts, clall!lS arid chooSel: in 

acti!)n whith ~re now or wliich ma\/ hereafter !:iecome oue, 
owing or accruing due to the Debtor (collectively, the 
"Receivables!'); 

(b) Inventory: all Inventory onvhate\'.er ld.od.alld.wl:lerever situate, 
including, withoot limiting th.e iieneralitY o~ ~he foreg-0iflg, all 
iOQds held for sale or lease or furnished or to· be fumishlid unde> 
coot.racts for selVice or used or COOS1Jmed in the buS'ine$S of the 
Debtor (cqllectively, the u.lnventory''}; 

(c) Equipment! all machinery, ~uipment, fixtures, furniture, 
plant, vehicles. and other tangible J)ersaoal propeny whfch is not 
invent<>ry (collectively, the u£quipment"); 

(d) Chattel Paper; ~H. chattel paper; 
(e) Documents of Title: .all warehouse receipts; bi!fs: of lad!ng and 

other dQCuments of title, whether negotiable or not; 
{fJ Securities and Instruments.: au shares; stock, warrants, bond$; 

debentures, debenture stock and otlfor 5ecuiitie$ and alt 
instruments; · 

(g) Intan11ibles: all intangibles not described in Section 2.0f(a) 
Including, without limiting the generality of the foregoing, alt 
goodwill, patent$, trademarks, copyrishts and other ·intellectual 
property; 

(h) Ncney: au coins or bills or othennedium of excliang~ adopt«! 
for use as µart of the currency of Canada or of any foreign 
government; 

(i) Books, Records, .Etc.: ·all books, papers, accounts, illVQices, 
documents and other tecords. in any form evidencing.or relating 
to any of the property deseribed in sections 2.01{a} fo (h) 
inclusive; and au contracts, securities, instrument$ and other 
rights and benefits in respect therl?Of (lncludirig without 
limitation, patient iisl:s and records to the extent that the 
Debtor i$ a medical practitioner or dentist); 

(j) Substitutions, Etc.: ·au rej)lacemeilts of, substitutions for and 
increases, additions and accessfons to any of the property 
describe4 in Sections 2.01(a) to (1) inclusive; 

(kl Proceeds: al\ proceed~ to the prop:erty described in Sections 
2.01(a) to{i) indusive il}Cluding, Without limiting thege~er;itity 
of the .foregof11£, all personal property in any forrn or. fixture$ 
derived directly or indirectly froin any dealing with sucli 
property or that indemnifies. or compensates for t!ie ti>ss of or 
damage to such property; and 

(l) All property described in schedu!e{s) now or hereafter .attached 
hereto. 

2.02 In addition, the Debtor hereby charges. in favour of ELEMENT, as and 
by way of a floating charge, its. undertaking and all property and 
asset:;, real and personal, movable or Immovable, of whatsoever 
nature and kind, both. present ~ future and every interest therein 
which the Debtor ni:m has· or hereafte,r acquires (other t:han the 
property and assets hereby effectively as!iigned or subjected. to the 
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spec,ific mortiiase and charge and subject to the exceptions 
hereinafter con~ai(l(!d); 

2.03 NotwitMtandi!l!! anything hi!reinbefol"l:! contained, the security 
interest, assigninent, mortgage and charge granted hereby shall not 
extend to, and the Col.lateral shall not include: 
(a} any consumer g,oo(!s; 
(b) the !ll$t day of ihe term of any lease or any agreement for lease 

of real property now held or herearter a<:quired by the Debtor, 
but should ELEMENT enforce the !raid security interest, 
assiQoment, mortgage and charge, the Dcibtor shall stand 
~ of such fast day and $11a!I hold it In trust for ELEMENT 
<1nd shall assign (he ~me as ELEMENT shall direct; or 

{c) any agreement, right, franchise, Ucense or permit (the 
"c<intra.ctual ri~~") to which th~ o.ebtor l~.a part or of whic.h 
the Oebt0r has the benefit, to the eXtent that the creation of 
the security Jn~ assignment, mo~ge ~nd chal'!!ii therein 
WO\Jld ~itute a breach of the terms of or permit an}! person 
to terminat(nm,. contract11a! rights, but the Debtor shall hold fts 
interest therein in. trust f!lr Elf.MENT. and ~U assign su.ch 
contr.a.ctual fights to ~ fqrthwi.th ~J)Oll obtaining the 
coi1sent bftbe other p;uty· thereto or as dir~ed bY Et,EMENT. 
The l!ebtor agrees that it shall, uAAn the request of ELEMENT; 
use all. (Xlmmerci;llllY rea~l)le efforts to obtain any consent 
rei:iui~ to pennit any .contractual rights tQ be·Wbjected to the 
~urity interest, asi:i!lllment, mortgagt! and charge wanted 
hel'ebY. 

:z.~ Property iO' ancl title to any item of Collateral supplied (o the Oe!Jtor 
by ~T, or tile acqu!s!tfon ()f which has been financed by 
~. ~\I. ~Jn i(l ,Eu:MENT until the full purchase price of 
Sl!Ch It~, together wit~ fnt~, fin~ndrlfl dlarges.and ot(ler ctiarses 
in resi>eGt ~ {romtf~tc>.tiljle In effect, shall have b!len paid.in 
full. Receipt by 'ELEMENT of any iostrliment Of cir eneo~ by the 
Di!btw shall not constitute paymcmt until ai:MENT ~e$ in cash 
t~ fu.U. aJ1)!ll,lli.~ ~f. Iii* .of loss cif eacf\ item of follatimll 
supplied DY £LE'J.\£tff shall pass to the Debtor upon delivery thereof to 
the PebtOI'. 

AJql~ TH!\EE - fiE~AAL REPREESENTATIONS, WAARANTIES AND 
COVEH41fl:S OF THE f>EBTQR 
3.~fr ReJ>f~e~~ .ant,! y,t11rran_~ 

The l)ebtgr ~~ repr~ts ~nd warra~ts to~ that: 
(a) the Debtor, if a. corj>pnltion, i~ a .C()(porat!C/11 d4!y l0<:9fp0rated, 

organ/zed lir!d .. sUbSisting under Jlle la.~ of its jurudietiqn of 
in~tfon; the:. Debtor· hM. the ~r, corporate· or 
othfirwjse, ~o :enter iflto this ~<~nt; tlifs' Agreement nas 
~n duty a11tl)ol"Jzed by a11 · ~ry a<;tion, corporate 0< 

9the~. on tfle part.of the" ~tor;• thjs Agreement ~onstitutes 
a legal . and valid a~t blndinif upon t_he Pebtrir 
enforci!able in accordance with Its terms; the. making and 
performarii;e. of tills Agreement Will not res!J!t in t!Je !ireach of, 
cons{it~ a ~au!t ullder, con~a\tlll!E any p!WiSion of, or 
result in the crea.tlon i:lf> any lli1n, charge, seclJ(lty interest, 
ezicumbrance a( any other rights Of O!hers Upon Mr:/ ptO!)l!(ty of 
t_he Debtor> pursuant to the article$, by,taws or 9ther c90stating 
documents· of the De!>tor or any agreement, iridi!iit!Jfe or other 
in~rument to.which tile Debtor iS ~.party by or Which the Debtor 
!'!'any~ its pivperty may be bound or affei;ted; '. 

(I>}· ~II financial. informatjoi\ provided by the Del)ttir to E!.EMENT is 
~ue, coil"el:t ·and complete; all financial ·~a~ts of the 
Dcl;tllf have been prepared in accqrdance with canadfan 
£eneraUy lle<;epted accouotfng principles consiStently applied; 
there ~· been no_ mat.efial acfve(se. dla)1ge In the De!ltor's 
financial, condition ~e the date Of .tile most recent financial 
st;i.tements. provided to fµMENT; 

(c} eiccept as otherwis& provided herein o; disclosed in a schedule 
hereto, ilff o(tl\e Col(ateral-fs the sol.e property of the Debtilr 
fr00 from any Liem, chargei;, 5eeurity interests, encumbrances 
or any rights of others Which rank prior to or pan. passu with the 
security interest, ~ignment, mortgage and charge granted 
herdly; and 

{d) tm.- Debtor's chief e~utive office, the location of the office 
where it keeps lts record$ respecting the Receivabl.es and the 
tocatJi>n of all ottier tangible Cot!ateial (other than Inventory in 
transit) is'that given fn Section 7:06 of this Agf'e!!ment, except 
as Otherwise provided herein or disc!.osed in any sch~ule{s) 
hereto. 

3.02 coveriants 

The Debtor c<>venants with ELEMENT that: 
(a) · it shatl ensvre that.the repr!!Sentatlons and warranties set forth 

in Section 3.01 are true and correct at au times; 
fb) it. shall maintain, use and operate the Collateral and carry on 

and conduct its b_uslness in a lawful and business·like manner; 
(c} it sh<ill not per!Jlft the Collateral to oo affixed to real or 

personal prapeity sil as to become a fixture rir accession Without 
the prior written ronsent of ELEMENT; 

(d) It S!ia!I defend the Cotlatera{ against au claims and demands 
respecting tile (:ollateral made by all persons at any time and, 
except as (ltherwise provid,ed /!Cr,ein, sflilU keep the Coll11teral 
fr<N! and dear Of all $(!1;Urit!{ lpterests, mortgages, charges, liens 
and other encumbrances or liltere5ts; 

(eJ it shall not change: !ts diief executive offlee or the location ot 
the office ~ere !t kee~ its reco;ds respecting tile Receivables, 
0r ~ any otller tangible C.;il!ateral {other than Jnvent<ity in 
transit} from the l~ation; specified in ~tion 3.0f(d}, Without 
the pripr written· consent of aE:MENT; 

(f) it shall pay all l'.efl\s, talies, tevles, aSSel;sments.and government 
fees or dues laW(µliy tevle:d, a$$4!$$ed or i~ in respect of 
the Collateral or any part thereof as and ·when. the. ~me shall 
~ due and payable, and shl!il deliver to ELEMENT, when 
required, the rece!pts l!OQ vow;hers embl!shing such payment: 

(gJ it Shall keep proper bOoks of account in accordl)ffl;e With sou(ld 
accoontiog practice; shall furnish to ELEMENT al\y:flnanclat and 
persooal · illf.orm~tion of the Deboor and any Guarantor as 
~NT may from time to time require. and. it. shllll p11rmlt 
El£MENT Or its aiJt!iOrf~ed ageritS at any time at the expense Of 
the Debtor to exainine the book$ of accoiint and other flliancia! 
ream:ls and to mal<e copfeS: thereof and · take extracts 
therefrom; 

(h) inlian from ti~_ to ctfffie forthwith at tf1e requ~ .of ELEMENT 
fumlSh ta E.LEMENT In. writing au information reqlllred relating 
to the COl!atera!.(lricludiJ18 with\)ut limitation, df!scrip.tloris of all 
motor vehfdes and other ~5erial number" goods>, and. ELEMENT 
$11all be entitled iiuni time to time at ;iny rea$ooab!e time to 
il1$J)eCt t!l!! CoUatera! and make qip!es of all lnfomiation 
relating ~ the Colf~.erat arid for such purposes ELEMENT :shall 
have aci:~ to al! prer111.ses ~cupled l!Y t!J;e Debtor to eJC<1min.e 
the books of ·accoun_t and t>th!!r financf~! records ill!d to make 
copies thereof and take extracts tli)!refrcim; 

(i) it sili!U not. change its na~ or, lfthe Debtor is a .corporatl911, 
sllall not ;t~ls.amate wit!1 any other <orPQrat{oo without first 
!llvillS ®tice tO £l.£.W':NT of!ts new mime and the names of all 
amalgamating cilreorations and the dat~ when such neW name 
or amalgamation:fno be<:ome.effectivei and 

(i) it shaU pay to at:MENT fQrthWith upo1r demand all reasonabte 
cost$,and Ox!Xln~ (including, without Ur;iiting the genei:aHty of 
the fqregotng, ·atl l~i!li R~ver~~ and accountilll: f~s and 
expenses) lni;urred by or Pi! be/)alf m m-MENT In cOl)llOCtion 
with the prl!paration, executloi\, 'registration or· amendment of 
this Agreement, the ·perfection or 'iireSelvation of tile ~t.irity 
interest, assignment, ·mo_rtgagi: and charge granted hereby.and 
the cariyi.ng out of any. of the provision~ of t~!s Agreement 
includln31 wlthb!lt limiting .the generatity of the faregolng, 
enforcing by legal proces$ or otherwise tliti remedies provided 
herefn; and all such c:osts and expepses ·S1ia1l be ac(deO to and 
form part of. the" Qb!igaf:kln$ secured hereunder. 

3,Cll The Debtor will keep all Eqi!ipment forming acpart .of the CoUa~eral in 
good working order ll!id conditiOn, reasonabl.e wear and tear 
expected, and ELEMENT fllay, whenevllf It ~ems it to be necessary, 
either in p!irSOil .bi' ·by agent, ln$pect any such Equipment and n\illitl 
such repai~ thereto as it deems are nece-.sary and the· cost of S!Jth 
lnspec;tion and repairs .shall be payable by the Debtor to aWE.NT 
upon demand. 

3.04 If the Collateral should at any time hereafter include securities, 
instruments, chattel paper and negotiable documents pf title, the 
Debtor will, if requested by ELEMENT, immediately deliver possession 
of such securities, inst(urnents, chattel paper and .negotiable 
document$ of title to Et.fMEN:T and, if requ~ste<J by t:LfMENT, w!U 
cause such securities inclµded 1il the Co!la~ra! to be registered in 
ELEMENT's name so that ELEMENT may appe~r of record as the sole 
owner of suc:h securities. Until the occurrence of an Event qf Default, 
th~ Debtor shall be entitled to receive alt distributions paid in respect 
of any secur.ities induPe<f in the Co!J;i.teral, shall be entitled to 
exercise aU viJtlng tights. wit~ rewecr: to su~h securities and Ell:'!Af:NT 
will deliver to 'the Debtor or to a person designated by the Deb~or, 
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upon Written request and UPon receiP,t pf pa~t pt Ei.£Mad's 
expenses in ci:mnectlon ·therewith, dii'l?j;tlons with respect to such 
distrib'utions. and ,a :p,oxy to vote sud\ seeurities, The Debtor waives 
all. riglit to receive any such distribution.after the occurrence of an 
Event of [lefault. The' Pebton1gr~ that M proxy !~ed by ELEMENT 
to the·oebtar or its order a~ afor~id .shall be effective from and 
after the: 0ccurrence of an Event (if: Perault, and upon the occurrence 
of an Eve'nt of Default the Debtor shall immediately surrender any 
sui:h prqxy to.El.EMEWT. · 

3.bs Alt agre(lrn<mts,, repr~n;ations, warranties and cOvellants made: by 
the Debtor in this Agreement are mate('ial, will be considered .to have 
been relied on by ELEMENT and wllt.s.urvive. the·ex~ution and delivery 
of this' jl.greeineilt or ariY 11\VeSti!fation ina~. ·il.t any time by or on 
bef\alf of ELEMENT and any dispOsition pr :payment' of t;lie obiigatjons 
until r(!flaymen.t and performance in. full of die Obligations and. 
termination cif all rights of .the Debtor that, If exercised, would result 
in the·eidstence of Ob!fgatiops; 

ARTJC!-E FOUR~ INSURANCE 
4.01 .INSURANCE 

The Debtor· shall !IQta!n and maintain, at its own expense, insurance 
against loss or d;u:na~ to .t)le Cotl.ateral indudrng, without limiting 
the generalll;y of the for~~g. toss by fire (including so-called 
extetided:CO'#erage}; theft; colt!sfoo and Sl!Ch .other ruks of toss as are 
cOstOl?lar:ily insured .against on thi~ type.:o( Cq!lateral in, any .amount 
not less than the full replacement value thereof, in s0.c1J form and 
with such insurers as .shall be· reasonably satisfactory .to ELEMENT. If 
any sµch policies of fi1SUl'lll1Ce contain a co-insurance. clause, the 
Debtor shall either ca~anySucli co:insurance cla~i;e tq be wai~ or 
maintain at all time$ a Sufficient amount qf insurarq to meet. the 
requirements _of any such· co;ir1$urance c!~use sq as to prevent the 
Debtor from becoming a co-insurer ~ the terms of any sucti 
paUcy. All such policies sha!I na~ ElfMENJ" as an additional .lilsured 
and as a first toss J)ayee tllerl!9f, as E:!.EMENT';s, interests may appear, 
and shall contain a ctau~ requiring· the. !n~urer to give ELEMENT at 
teast .30 days' prior wntien notice of any alteratip!J in ti)e terms of 
such policy qr of'the cancel!at!on or Intended ·cancellation thereof.. At 
ELEMEt-/T's req!J()st,. the Debtor ~a!l·furpish ELEMENT with .a copy of 

. any policy of iOS!lrance and certiflcMe t;>f insurance or other evidence 
satisfactory to ELEMENT lhlit su.ch .inru~i!IJCe co\'.{lrjlge is in eff111:.t, 
proVided, heiwever, that ELEMEITT ~u ~ .undl!r no duty to either 
a$certaio the existence of or to examine Siich ·insurance pplicy or to 
advi~ tiie. ~~tor in the event such fr)SIJra11ce c0verage shall not 
comply .with t~ ~tiire~ts .hereof.. Tile Oelitor shall give 
ELEMENT notke of anydamage to, or loss ()f, the C91lateral forthwith 
upon the Oc:curreoce ofaoy sui:h cf<!mage .odo~. Sllqutd the Oebtor 
fail to. make any payment or J>erfoim any o.t~er obligation. provicle(l in 
this Sec;tiori,. fU'MEl1CF shall have the ritlht, but ilpt the obligation, 
Witnout noti.c:e to or .clemanll uPon the !>ebtor anq without releasing 
the Debtor from any obligation hereunder or wjiMng• any rights to 
enfor(emeilt of this ~ment, to· perform any 9f .au of such 
obligations. The amount of all Wcii p'iYll)t!fltS made'. andaU costs, 
fees and expenses inCt11Ted by El.EMENTiri performing sui:h ()bli!!ations 
$hall .. be iinmediately du.e and payable· to the Debtor arid,. until paid, 
such amounts shall ~. ;idded to an(! form part of the Obligations 
seeured nereimdei".· The .Debtor wm, at ·its expense, rnal«! all proofs 
of toss and i:alie all other st~ps ne~ssary· to r~cover insurance 
benefits unless adilised in Writing by ELEMENT that El£Ml!NT.desires so 
to dO at the. Debtor's. expense. If. the Debtor fails to recover the 
insurance ~fits within ·a re~sonable time or'ifEl.EMENT notifies the 
Debtor iri writing of ElfM.ENTls desire w r~qver. such. irisUrance 
beileflts directly,. then the Debtor hereby apµiilnts E!.EMENT, With fult 
power of subStitution, as the Debtor's la'wf\11 attorney for an sudl 
pur~s, inc~uding the execution and enoor~t of all documents, 
cheques ordrafts.forto~.or.damage 11ajf:r any applfcable insurance 
policies. Proceed$ ot the il1$Urance shall at the opti<>n of aEM£NT be 
disbursed by ELEMENT l!Ba~nst· sa'ti$factory invoices_ f_or repair or 
replacement of the Collateral, or be retained by ELEME"!T for 
application against the. Obligations, and if the proce'e.ds: received ilre 
less th.an the . IO$S valµe ·t;>f the Col!ati!ral. lost; the Debtor shall 
immedliitely pay to ~T the)lmqunt of Sl.lch deficiency. The 
total or partial,' Lo# of the Colla.tei:;,il .or'its use or Possess.ton shall not 
relieWithe Debtilr from lts Obligation$~ 

ARTIC!-E FIVE· DEALING WITii c<lLt:A TEIW. 
s.01 Dealing With Collateral by the D.ebtor 

The Debtor shall not sell, lease or otherwise dispose qf any of the 
Collateral without the 'prior Written consent qf E~T. excep_t tl\at 
the Debtor may, untll an fvent .of' Defa'utt. occurs, 'sell or otherWise 
dispose of items of Inventory in the ordinary .coiir.i:e cif fts business so 
th<it the purchaser; thereof takes title thereto free Md clear of the 
security interest, .assi~ment, mortgage and. charge granted hereby 
and, subject to Si!ctfon 5;02, co!!act Receivabtes in ·the ordinary course 
of its business. 

5.02 'Notification of Account D~tors. 
Before or after an Event. of Oefault'0ccu~; ELEMENT may 111ve. notice of 
this Agr~rnent and th<' $e<:Urity granted hereby to <!nY account <:lebtors 
of the Debtor or to any -Other Jierson liablt:! to the Debtor a~, after the 
occurrence of an Eventof Default,. may !live notiee to.any su.;il aCCOl.!flt 
debtors or other per.$00 to make a!.t furttief payments to ELEMENT. My 
fl;\yments 1J( other proceeds o( Collaterat recelVt!d by ihe Debtor froin 
account clebt0!'$ or from any other person liable to the Oebtor whether 
before or after any ni:itice is given by ELEMENT shall be held by the 
Debtor in. trust for ELEMENT and !)aid CNet to ELEMENT on request. 

5.03 Application of Food's · 
Except where thecPebtor, wtien no Event of Default lias occurred, so 
directs '.in writing at the time of pay~t, .all money cO!lected or 
received by El.EMEW in respect of .the Collateral may be applied on 
account of such parts of the Obtfgations as aE'.MENT Iii Its S(l{e 
discretion may determine,.· or may be held unappropriated if) a 
collateral account, or in the:d!Scretlon of'ELEMENT.may beret.eased to 
the ~!)tor, at! withQut prejucl!ce to ELEMENT's rights against the 
oebtoc. 

ARTICl.£ SIX• DEFAULT Al'ID REMEDIES 
6.01 Events of Default 

The Debtor shall be in default tmder this Agreement ·upon the 
oa;urrence C)f !l"Y of the following events (bereln referred to 'as an 
"Event of ~autt"): 
{a) the Oebt0r fails to pay to ELEMENT au or any part of the 

Obligations when due; 
(b) the Debtor· fails :to observe or perform any covenant or other 

obligation of the [)ebror contained in tills Agreement fotl!Crtruio 
a covenant or obUga~ion $j)l!Clfically dealt with etsewherefo this 
Section 6.01); 

(t:) any repteSeritatiaO' or warranty made by .the Debtor or any 
Guarantor to El.E'MENT in .eoonection With the entering into of 
thlsA~ent or any statement in any dOcument, alireement or 
certificate furnished .at any time to ELEMENT in corinecti6n 
herewith. pi'~ to have been untrue, incorrect or mlsleading
wheh made or fumfshed; 

(d) the De:btor, any Gtiaral'.ltor or any affiliate thereof is !n d~fault 
under i!llY other agreement or obligation no\v existing or 
hercinaftl!r entered. into with ELEMENT er any affiliate 9f 
ELEMENT whether any of Debtor, such Guarantor or such 
affiliate ls.bou.nd alone or with others; 

(e) the Debtor or any Guarantor ceases or threatens to ,cease to 
carry err.the busfhllS$. currently being carried on b>' it cir di$pi;ises 
of all or substantially all of its property; 

(f) the Debtor or any Gui1raotor becomes insolvent {within the 
meilning· of the Bankruptcy and Insolvency Act) or commil:S or 
threatens to commi.t ari ai:t of bankruptcy or if a petition in 
bankruptcy, proposal, arrangement or rearganization l!nde:r the 
BankruP.tcy and Insolvency Act, Windlni:·lli> and fiestructurlnji 
~t or Companies' Creditors Arrangement Act' is filed by oi 
against the.DebtQr·or any.Gvarantoror if a trustee, receiver or 
recelver·manage'r or oth~r similar offid;ll is appointed fi:lr 
Debtor or any Guarantor Di'· a su~antial part of Qebtor's or any 
Guarant-0r's prOj)ilrty; 

(S) if [)ebtor. is ·a corporation, there Is .any chan&e in its effective 
control without ELEMENT's prior written consent; 

(h) the Collateral or any .part thereof is seized, forfeited or 
confiscated•or o_therWise: attached by anyone pur.suant to any 
legal prOCe$$ orotiier means; 

(i) an encumbrancer or any other party takes possession of a 
substantiiiLP.art of 'the Debtor's or any Guarantor's property; 

(j) the Debtor ctiallenges or threa~ to chall~ tlie validity c.r 
enforceability of tliis Agreement or t11e security interest, 
assignment~ ll!ortgage or charge grantl!(j py. this A!lreement; 

(k) ELEMEITT lieUeveS In s-OO!l faith that tl\e payme,nt of the 
Obligations or the. performance or Qliservance of an)' covenaqt 
herein Is impaired or that the Collateral is in danger of being 
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lost, damaged or ~nfiscated, or of beiog encumbered by the 
Debtor or seize<:( oi' othe(wise attached by anyone pursuant to 
any 1$1l process or otherWise; or 

(!} Debtor or any Guarantor dies or be<:omes mentally incompetent, 
if an individual, or is dissolved, or amalgamated or wound up if 
Debtor or such (iuarant()( is a corporation. 

6;02 Rol'IN!df8' 
1. Up0n the occo~ of arw Event of Default and .at any time 

thereafter, aEMENT shall have-, in additloo to any right or remedy 
provided ~Y iaw, the rights and rernedilis Set OU!. below, ;i!! of Which 
rifihts anc:I r11medres shall be enforceable successively, concurrently 
and/or ciimcilatively Md all of Y/flfi:h may be exercised by ELEMENT 
directly or ihriiugh agents or nilnii~: 
(a) any or all of the Obligations ~tt at ·.the option of ELEMENT 

bei:ooie immediately ·CIOO and payable or be subject to 
l~iate ~iformaO<;e, as thil' case may be, without further 
ckiiTjanti or netice, botli of which are !!XJll'ess!y waived; and the 
01>1rgati0ns, if an¥, of af!AEITT t.o mais~ furtlier a<fvanees to the 
Debtor mall cea~; anq any or au se<;unty granteifherel>Y. mall, 
a~ th,e option of EU:MENT; .beco!ne immediately enforceable; 

(b) ELEMENT may appoint am• person to be a RW!!Yer of the ~tor 
or any or <1ff qf.(he collateral anti mi!Y. remove any ReQ?lVe!' so 
ap,oQinted .and <!Jll>Qint ano.t~r ·'If ~ so desires; it &itig 
agreed th_at aiJY Re;celve< ilpPilin~·llUJ'$\@nt t!J the provisions of 
this Agroomeni shall have all the powers as may. be provide<Hor 
in the instrument of iiPµ<.ifntment oi' aity supp!emental 
instr:ument, as well as all J:he poW(!rs of ELEMENT hereunder, 
and in ac¥fiti0n, $hall have.the l>QWer to carry on the business·of 
the Oebtcir; . 

(c) ELEMENT may tal\e ~ of the .Coll!iter,al an~ require ~he 
Debtor to. azembk' tile ·Collateral and delivf!f or ma~!I the 
Col~teral 11vallabte· to ·El;EMENT at such place ·0r places' as may 
be specif!ed by. E\.EMEITT; . 

(d) ElfME'.NT m.,_y carry on or concur in ttii;> canying on of all or any 
pait.of thehusines~of~ !,)®tor; 

(e) EU:MENJ maY"enforce any rl£.hts of toe~btor In respect Qf the 
Co!(llterafby any .maimer ~itted by l~w; 

(f) £LEMEtlT may $ell, ~ase or otltefwlse (lisPose of the Collateral 
at public a4(:tion, by private t.eruier or by piiVate sale either for 
Glih ·Or i;.j)on c~lt µpoo sqc.h te~ and conditions asa.EMENT 
inay determine :and withoOt 11otice to· the Debtor unless required 
by.laW: 

(!?). fl.fMl:Jirr .may rfltaiil the· Collateral in sattsfactiQl\ of the 
Obli&iitions upiin notice to the IJebtor of its intentlori to do so in 
the mannerf!.!qulfe<!.by law; 

{h) ~ 1!18Y apply til a COtirt qf c001petent Jurisdiction for the 
api>olntment of a receiver. or a ~~ ,and manager of tile 
Oebtoi' or of any or all .of.the Cot!atera~ and 

ii} fl&.lE~ maY borrow money on the security of the COiiateral In 
pri1liity tQ the ~urity Interest, a~nment, ~e and 
chaise ·!?l<lfl~ .by th~ Agr~ment for the .P\lfPOSe of the 
cariyin11 on of the bus~ of the Debtor or for the 
maiptenance, prese:Vatian, protection or realization of the 
Coltat11rat. 

2. The O!:Ptor further agr~. with ·ELEMENT that: 
(aJ ELEMENT ~ll rnit be liable (If responsible for any failure to 

seiie, collect, realize, sell or optain payment of the·CoUai:erat 
and shall not be bound tO institute pr<ic::eeclings or totake other 
ste~ for the purpi)Se of seii:fnB, colt~nil, realizing or 
obtaining ~ss!on or payment of the C<i!latera! or for the 
JllJrpOse·of pr~ng 1IOY r1ghts .of El.WEtfr, the Debtor or any 
othef: jlerSon iri restiect oftOO, CoUateratj 

M a;EhlfNT may grant extens!ons o.f tfme, take, ~.bstain from 
taking and perfecting and give up.$eeurity, acc!ipt compositions, 
grant.releases and·!lf$Ctl;lrges, release any part of the Collateral 
and otherw!Se ~al with. the Debtor, debtors of the Debtor, 
sureti~ ;ind otflers am! w!th the ci>Uaterat i\nd other: security as 
aEMENT may see fit without prejudice to the U;1bility of the 
Debtor to ELEMENT or ELEMENT's rights oereunder; 

(c) To facilitate the realization of the Cii.l!ateral, ELEMENT may 
entM UPQn, occupy and. use all or any .of the premises owned or 
occupi«fd by the Debtcir ani.f ~ ali Qr any of-the Collateral and 
other· personal piwerty of the .Debtor for s\l(:h time.as E~EMENT 
requiras, free of clwge, and ELEMENT sha(( riot be liable to the 
Debtor for any neglect in so doing or in respect of any rent, 
charges, depreciation or damages in conJiectioo with such 
actions; 

(d} ELEMENT may discharge any claim, Hen, mortgage, charge, 
security interest, encrimbrance or any rights of others that may 
exitt cir be tjlreatened against tlie Collateral, and in each such 
case the amounts so paid t~ther With costs,. charges and 
f:Xfl!!llSeS in<:Urred in COOn!!CtiOI\ therewith shaU ~ added to the 
Obligations hereby seeured; ar;d 

(e) Any process of reali:ziltion <>f the Collateral may be apptie!l by 
ELEM.ENT- to the payment of reasonable CO$ts, charges and 
expenses (including ·Without limiting the generality of the 
foregojng, ll!Jlal, l!eQiiver and accounting f~s and expcn:8) 
10curi'e;f In c;onnectlon with the. exercise of any of the rights, 
Powers and rern(!di~ gran~d under thi~ Agreement and any 
balance of such proceeds shall be applied !ly Eil;MENT to 
payment of the Obligations iri 5uch order as fl.EMEl-IT may see 
fit; if ttiere is: any sl/rplus remaining, it shall lie paid to any 
pel'$0!1 hi\Vlng_a ctaim tl\ereto in priority to the P.ebtor of WhOm 
f!,EMENT' /ib5 llr!ow!edge,and any·ba!ance remain(ng ~att be paid 
to the l:lehtor; if the disposition of the Collateral fails to satisfy 
the Obligations secured by this Agreement· and the. aforesaid 
costs, chiirges ,and ex~nse$; the Debtor shatr be liable to· pay 
al)y defk;i~ to ELEMENT f0rthW!th.on demand. 

3. If Debtor i$ a medical. (lract!t!oner, i;lentfst·or pharmacist, then and only 
then, Debtor furt¥r agr~; in addftl.01! to and not in lie11 of.any or the 
foregoin.s: 

(al - to deliver the Books ilnd Re<;ords described in ~ion 2.01 (i), 
U{l911 the rl!!luest of EL.EM£NT, ·to an indfvfduat designated by 
~ENT who ~. qualified ·.and tic:enseo to carry on his/her 
Practrce·cas cli!flned below/; and 

{bJ noi: to carry on a Pra~tii:e or a~tenwt to contr!ve to carry ·on 
his/her i'raetii:e, dir«tty or fnd!rectly, individually C)( in 
paf'.lners!lip C)( for a. corP«atfon a$ principa_l, .agent; director or 
off.i~r or· in. any qther manner whatsoever or permit his/her 
n~rne to be u~ or. employed. in any Practice, without the 
wr.ltfon consent of Etflr\ENT, far; 

i. a period or time of three years (9f, II such perlo!l of 
time Is not permitted by applicable (aw, thl! longest 
P!?riod Of ·11me that Is permitted by applicable law}, 
froin the.date of the fl(Cl)t pf Default, :anq 

li. a gl!Ograpl)lc areil- tf)at is within a 5 kitome.tre ra.dius 
(or, If .SUCll :ge(lg~aphi" area ii not jlermlt~ by 
applicable law, the !arsi:st geograph.leat. area tllat is 
pei'iylitted by .aP!liicab!e law) of the ·premises at which 
the .~i,tor•s:Practice .ms carried out Jllior to the EVent 
of Oefau(t. 

For a medical p~ctitioner or dentist, uPr.ictice" means 
practlciog the prevention, diagnosis, treatment of medical 
disea~s a11d Injuries and malfunctions of the teeth, jaws and 
mouth, and fQf a P,!l<!rmacist, "Practice" means the preparation 
·and dispensi11g ()f pharmaceuticals. 

ARTICLE SEVEN • GENERAL 
7 .01 Benefit of the Asrecment 

This Agreenwnt slii\tl be hindin.e u.i)on the ~irs, execut.ofs, 
admfn~trators; su.;c1!SS91:S an!! permitted .assign~ 1>f tfie Debtor and 
shall he he fit the successors and a~signs of ElfJ.IENT .. If th!lfe is more 
than one !lebtor named herein, the term "OebtOr" shall mean illl a.od 
each of them, ·and their obligations undel' this Ag~tne11t S/laU be 
joint and severaf,and the.Obligations shall incllJde tnose-0f au or ai;y 
one of them. No Debtor shall have any right of .subrojatfon, 
excineration, r:e!mbU~ment or indemnfty wha(SOever and no rigl!t ~f 
recourse to the CO!lateralfor the Obligations unless ~nd until au of 
the Obligations have been Pa.id or.performed in full. 

7.02 Entire A&reement 
Thi$ A.greement, .including any sd\edu\e now. or hereafter annexed 
hereto, constitu~ the entire agreement between the Oebror and 
ELEMENT with rei;pect t() the stibi~ lt)atter hereof.· There are no 
representatioos, warranties-, . µmns, conditions, undertakin.gs or 
collateral agreements, express, Implied or ·statutory, between 
Et.EMENT and the Debtor except as exprl!SSty set forth herein: 

7 .03 No Waiver 
No delay or failure by ELEMENT in the. exercf~ of any right 
hereunder shall operate as a w1.1iver ~e<lf, nor shaU any 5ing!e or 
partial exercise of any right hereunder prei;l!J4e the- other _or further 
exercise thereof or the exercfse of any other ri!lflt. 

7.04 ~ever;\blllty 
If any provision of this Agreem~nt is determined to be invalid or 
unenforceable in whole or In pan, such lnvatfdfty or ummforceability 
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shall attac:h O!lly.to such pi:ovlsll)o or part thereof and the remafninl! 
part of such provision and all other prOVisions !)ereof shall continue 
in full toice arid effett. To :the extent permitted by applicable law 
the .parties hereby waive any proViSioo of law that nmders any 
proviSioo hereof prohibited or unenforceable lh .any respect. 

7.05 FurtherAssistanco 
The Debtor will from time to time 'fortlll'!ith at the request of 
ELEMENT and at tlie expi!lire of the l)l!btor, make, <Jo; el!ei:ute, 
acknowledge and.deliver sue!) financing statements, flnancingcliMge 
statements, schedules· and . further assignments, transfers, 
documents, acts, matters, things. and assuraiic:es as may be 
reasonably required bY .ELEMENT to effectively carry out the full 
iotent and meaning of this Agreement. or to better ~dence, perfect 
and prerer:ve the security. Interest, assignment, mortgage a~.d'charse 
granted hereliy. The ·oebt<ir liereby. lrrl!'voca!Jly c61)st!tutes and 
appoints ELEMENT, or any Receiver appointed by a court of 
competent jurisdiction or ELEMENT, the true and lawful attorney of 
tti.e Debtor, W!!h f!Jtl . power of subst\tution, to c;fo any of the 
foregoing in ~tie flilme of tile Debtor ...,nen11Ver and wherever 
ELEMENT or. any such Receiver may c<10Sider it to be ne=ry or 
desirab(e; and the Debtor agrees to ratify and conflnn aU ~u.ch acts 
of .the said attorney lawfully dQne. The Oe.btor silall pay all costs for 
searches and filings in connectiO!l Wlth·th1negistration, perfection 
and continuation of the security granted hereunder. 

7.06 Notices 
Any demand, notii:I! or other communication to be given in 
connection with this 'Agreement shall be given ill writing and may be 
gi11en by per5911at .delivery; registered mail or by facsimile 
transmission, a~dressed to the ~cipient as follows: 

(c) To the Debtor: 
Grace Diena 
200-4256 Bathurst: Street 
Toronto, Ontario M3H SYS 

(d) To ELEMENT.FINANCIAL l~C: 
4.Rpbert $peck Pkwy, Ste 900 
MlssiSsauga, Ontario ,',15:/ 2S1 
FaxNo.: (888)']72·8129 

or such:other.address, facsim!le n1Jmber or to the at~ention of 
such .other Individual as may. be desf!lnated by notice by any 
pan:y ;o tM other. Any demand, notice .or other communfcation 
given by P.Crs<inal. delivery shall lie J:Onel\)S!vely deemed to have 
been given on the day ofactual delivery thereof and, if given by 
regi5tel'ed mall, on the third day folloWing the deposit :thereof in 
the malt and, Jf srven by facsimile transmission, on the day of 
transmittal \hereof ifgiven during the normal business hours and 
on the ~xt business day ihiiven aftei: ngrmal· btis.iness hour'$ on 
aily day. If the party gMng any cominUriication know; or ought 
reasol\ably to linoW of any difficulties With the.µOstat sYS~em and 
mfght affect the delivery of mail, any such demand, notice 0r 

GAACE.DIENA 
(DEBTOR) 

other communication shall opt be mailed by shall be given by 
perronal.delivery or by facsim1!e t('ansmi!:Sion. 

7.07 Modif!c;ition. 
This Agreement may not be amended or .modified in any respect 
except by written instrument signed by al! parties. The rights of 
EL!W.ENT under this A!lt'!!emen t i:n~y be assigned by ELEMENT wlUwut 
the consent of the Debtor, free of any set-off, qiunter-daim or 
equities between the.Debtor and ELEMENT, and the Pebtpr shall not 
assert against any assiSoee of ELEMENT any dafrn ilr defence thanhe 
Debtor has asa!ll$t· Ell'.MENT. The Debtor may not assigo its 
ob!igatiO<ls tind<!r µ,is Agreement. 

7.08 Addftiorilll Cantiiluifl!! .Se~urify 
This Agreement and the.security interest, as5ignmeot, mQrtga~ and 
charge gr'.llnted herepy ar/£ in.addition to· and not in sl.lbstitution for 
any other security now or hereafter held by ELEMENT and this 
Agi:eemerit is a i;ootfnuin!l agreement; and the security shall remain ·in 
full force and effect.ilnti( discharged by El..EMENT. 

1.00 Discharge 
The Debtor shall· not be disdiarged from any of the Ol1tigatlons Of 
from this Agreement except by . a release. or discharge signed 1n 
writing ey ELEMENT. 

7.10 Governlns Law 
Thls Agieenien~ shall, for the jiurpose of determfofna the validity and 
enforc;eability of ELEMENT's security intereSt .!ii the Ce>llaterat and its 
remedies upon a default, be' governed by and CQnstrued in. 
accor~nce with the laws of the jurisdfctfOli where (!)·the Ol!btar is 
located With respe,:.t W tliat part of.the COiiateral that Is inventory 
leasec! or hel~ for lease t.o.others or Collateral t!Jat is an intangible\)( 
~lateral. that·!s·no . .rn:atty i_.ised in more ttia.n 9t1e j~ri.s(jf~ti.on~ a~d 
{1!) the laws of the JUnsd1ct1on where the Collateral is located Ill all 
other cases. For all oilier purposes, thfs Agreement shall be govemed 
by and construed in accordance with the laws of the ProVince of 
Ontario. 

7. H £xe<::uted Copy 
The Debtor acknowledges receipt of a fµlly executed cop)I of this 
Agreement. The .Debtor acknoW!eciges its right to receive copies of 
any registered financing a.nd flnaric:lng change statemeilts«registered 
under the.Personal Property Security Act With.respect t<> transactions 
contemplated ~ein ;md, where permitted by law, hereby waives 
and ·renounces such right and exonerat~ ELEMENt from the 
obligation to prOVide such copies or verification statements thereto. 

7.12 Attac!lment 
The, Debl;or confirms that value has been given by f:LEMENT to the 
Oebtor, that tile· Debtor has rights in the Cl)(lateral (other than after· 
aCQUired property) and that the Debtor and El..£MEl.IT have not 
agreed to postpone the time for attachment of the .sectJrity interest, 
assiiinment, .mortgage Jiod.charse created by this Agreement to any 
of. the CollatC,!ral. The security Interest, assignment, mOrtgage •and 
charge created by this Agr~ment will have effect and be deemed to 
be effective whe!her or not the Obligati!llls or any part. thereof .are 
owing or in lixistl!OGe before or after or upoil the date .of tliis 
Agreement. Neither the e)!ecution of this Agreement nor any 
adv_an~e 9f funds shall oblige ·ELEMEtff to advance any funds or any 
additional funds. 

ELEMENT FINANCIAL INC. 
(ELEMENT) 

Signature: 

Name: Ben Wyett 

Title: Vice·Presidenf, Operations 
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shall attach only tp $Uch provisfpn or part thereof .and the remaining 
part of sucli provlsiiln and all other provisions hereof shall continue 
in futl force and effect. To the extent permjtted by applicabl.e law 
the parties tiereby waivll' any provisioo of law tf)at renders any 
prOllision hereof J)fohibited or unenforceable ln any respect. 

7 .05 furtner Assistan<:e 
Tile Debt(lf Will from time to time forthwi~h at the request of 
ELEMENT and at th~ expel!Se of the l;lebtor, make, do, execute, 
atj<nowtec!ge and deliver such financing statelT]ents, fln~ncjng Change 
statements, schedules and . .further assignments, transfers, 
documents, acts, mattefS, Jhifl!lS a.nd asSIJrances as may be 
reasonably required by ELEMENT to effectiVf!y carry out the fUl! 
intent and ~aning of tflls ~reement ono'better evidence, perfect 
and preserve toe security Interest, assignment, mortgage and cha~e 
granted hereby. The Debtor hereby irrevocably ~onstitutes and 
appoints aEMENT, or ally Rere,iver amiointed by. a cOl.<i"t of 
competent .)Ur~ict!on or ELEMENT, the true and lawful attorney of 
the oiib,tor, with ftl\l power ot · substitution, to do any of the 
foregoing in the name Of the Debtor whenever and wtierever 
ELEMENT or ariy such Receiver may c~ider ft ~ be. o~~ or 
desirable, and the Debtor agrees to ratify and cooflr;n all .such ac~s 
of the said attori;ey lawfully done. The Debtor shall pay all costs for 
sear<;hes and fit\ngs ln .. C91'1nection. wfth the ·registration, perfection 
and cootinuatl.on of the ~urlty granted hereunder. 

7.06- Hotfces 
Any demand, notice or other commµnk:at!<,>n t{.I be giVfn in 
cotinectlon with this Agreement shall be" giVen in writing and rnay be 
given by personal ®livery; resister® mail or by facsimile 
transmlzfon, a~res:sed to the recipient as follows: 

(c) Totheoebtor: 
GraceDiena 
200.-4256 Bathurst Street 
T<irocito, Ontario M3H '5Y8 

Fax No.: -----------------

(d) To~ FINANCIAL It~~: 
4.Robert Speck Pkwy, Ste 900 
Mrm~uga" O.ita(k> M5J 2s1 
Fax No.: \ll88Pn·B!29 

or such other address, faaimfle nlimber or to the attention of 
SU.eh either Individual )!S may be delgnated by" notice by any 
party to the other, Afr1 demand, not!CI! or other communicatlon 
given by per:sonal i;lellwryS!lall be CQOCluslvely.~ to have 
been Jliven on the day of act.ual delivery theeof and, if given by 
registered mail, on the·third day fOilowing the de~t tliere!)f in 
the" mail am!, if given by facsimile transmission, .. on th~ 93Y of 
transmltta.l thereof if given ·during the normal business hours and 
on the next busi.ness di!Y :lf gil(en after nprmal. oosfness lfours on 
any day. If ~ i>lirt'i giVlng ·any <:ommµnicatfoo knom or oogl)t 
reasonap!Y.. to !<!low of any difficulties Witjl tf!e postal system and 
might affect the delive!'Y of mail, any such demand, notice or 

GRACEDIENA 
{DEBTOR} 

other communicatiQll shall not be mailed by sllaU be given by 
persoi\al delivery or by facsimile transmi5Sion. 

7.07 Modification 
This Agreement may not be atrelJded or modified lo any respect 
except by ~itten instrument sfl!ned by all parties. The· rights of 
ELEMENT under this Agreement (llay be assillJled by ElEMEITT without 
the consent of the. Debtor, free of any set-off, counter·claim or 
equities between the Debtor and flEMENT, and the Oebtoi $hall not 
assen ;igainst an;"as$ignee of aEMENT any daim or defence that the 
Debtor ljas agaii;st EU:MElff.. The Debtor may not 11$$ign: its 
obligations l!nder this Agreement. 

7.0$ Addltfonat COntfnuing Stliurity 
Thi$ Agreement and "the"se<:urity interest, a$$ignment, mortgage and 
charge' granted hereby are fa addition to and riPt in 5ubstitlition for 
any .other secur)ty now or hereafter held by El.EMENT and this 
Agreement is a continqing a11reenient anc! till! ~urify shall remain ·in 
full force and effect'.until discharged by fl.EMENT. 

7.-09 Dlseharp 
The Debtor shall not ~- discharged from any of the Obti~tions or 
from this Ag~~t except by a release rir d!sitiarge signed in 
writing by ELEMENT. 

7.10 Governlng.l.aw 
This Ag"reemen~ sliaU; for' the JR!~of determining t~ Vi!lidity and 
enf()l'(eabl!lty of nEMENTs :securrty interest in the C!il.lateral illld lts 
remed~ upon a default,. be governed tiy and. (~ in 
ac~nce With the l:a\11$ of the ,jurisdiction Wile<~ {i) the Debtor is 
located With r~ to thJ!t part' of the Collateral that Is inventory 
le_ase(I or flelc\ for tea~ to other:;. or ·1411ateral tAAt ls ill) !ntan_gfble °' 
Collateral that isnilrmal!y ~ in ~ ~n fJ!1e i11risdic~ioq; and 
(ii) the lai!is of the jul'i$dictlon Where the Collateral is located in .all 
other ea~. for all otlier:purposes, this Agreement:$hatt be scVeme"d 
by and constnJed in aCCOl'.<lilnce with the taw:;· of the J>roviriai of 
Ontario. 

7. 11 Exeeuted Copy 
The Debtor ackn<iw(edges receipt of a fully exeeuted i;opy .of !hls 
Agreement. The Debt<ir acknowli!dg,1!$ Its risfit to reeeive copi6 of 
any regfS!ered financing.jlnd .financing change statements registered 
under the Pe(SQ!la(l'ropeey ~urlty Ap; with ti!:Sp(!Ct UI tr~n$il.caons 
c'ontemp!ated lier~lri and; wh!ire ~111itted by t11w, f1erehy waives 
and renounces such right am! e,l(oneratl!$ J;t.CMENT from the 
obligation to pro\lidlt sucli .:opies 0r verifical'len statements t!iereto. 

7.12 Aita4iment 
The Oi!b.i:or confi.rms ~bat v.al.ue has ~·given by £1.EME!ff· to the 
Debtor, that the Debtor :has righ~ in .the Collateral (other than after• 
acquired property) and that the. Debtor and £i.EMEITT". !lave not 
agrl!l!d to p!>Stpone t~ time- for attachment Of the security tnwest, 
assijnment, ·monga~ and chatae created by this Agr~ment ·;o ariy 
of tile Collateral. Tl1ll ~urit:y. i.nt~~. assignment, mortgage and 
chli;l'l!e i:reated by thi$ Asreement will. have .effect and f?e. deerried to 
be effeqiye wtieth!lr or not the ObligatiD!)S or any part tl\ereof are 
owins or in existence befO(e or i1fter or upon the date of this 
Agreement. Neither the .execution Of tli"fs Agre;mient nor any 
acll'.3nte of funtls shall oblige ELEMENT to adVance any funds or any 
additional funds. 

ELEMENT FINANCIAL INC. 
(ELEMENT) 

Signature: -~-· 
/. , 

Name: Ben Wyett 

Title: Vice-President, Operati1;ms 

--------··-·----···---.---
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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 

THIS AGREEMENT made as of this 28.. day of February, 2016. 

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: ELEMENT FINANClAL. 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 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 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 
"Collateral" or any part thereof; 

(c) "Obligations" mean all obligations of the Debtor to ELEMENT 
including, without limiting the generality of the foregoing, all 
debts, liabilities, and indebtedness, present or future, dtrect 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 Debtor to ELEMENT 
and whether the same is from time to time reduced and 
thereafter increased or entirely extinguished and thereafter 
!ncl! rJs@fi;f r9f11 dealings between 
EL orftooi othefdealings or proceedings by 

mar e.of;ti'ecome·1,1n-··-· '" anner whatsoever a 
'.ine 'Ueb'for'ancl"w~~[f . and whether 

·-'~.. ..• the Debtor alone or WI or others and 
". \W.het er as principal or surety, all interest, 

': ;·:.·commissions, and other costs, charges arid el(penses; 
ld) >'~Receiver" means any of a receiver or rec~\vef.!lnd manager 
:~ . \~ppointed by ELEMEtff pursuant to this Agrei(\iinfi :2~._ 

. ·· (er··;"Guarantor" means any guarantor of the Obligations;,and 
·.(f) ·.· •'tne terms "accession", "chattel paper", "do<@if~r'i~ 9.f title", 

·• .. "goods", "instruments", "intangibles", "mon~x'.!,'.~'pr~ceeds" 
. and "securitiesn whenever used herein shall have:,tne'nieaning 
' . given to those terms in the Personal Prop~r,~Y; ~.ecufli:y Act 
;. ·(Ontario), as now enacted or as the same mayff'!l)1.time to time 

. .· ·: · 'be amended, re.enacted or replaced. '.'O.~·;. i.': ::'· 
2. . The division Of this Agreement into Articles ana Sections and the 

lnsertjon .. 9f headings are for convenience or ref~fen.C~ only and shall 
nilt;iffei:tthe construct!on or interpretation ()ft~iS:~l'eement. Unless 
somi:ttilri~ in ~he subject matter or contex~Js:!ncOO.i;istent therewith, 
reference herein' to Articles and Sections are fo 'Aftiaes and Sections of 
thlsA.i:reeiTient'"'·":·: ... !.:: .,,,, . .; .. :~,:·:, , .... ::.,:· .. :~ ··· .. ' 

3. In this Agreem~t wdds. lmP<ir"ti~g. tiie' sin~ular' number only shall 
include i:he}\~r~t ai:i(ylce' vets.a, w~rC!sJi[ieor'ting any gender shall 
include alt :genders :·and :wori:ls "importing .·persons shall include 
individuals, partnerships, associations, trusts, unincorporated 
organizations and corporations. 

A~r1cLE rwo :-:GRANT oF sEcuRiw: .. : .;· · · · . 
2.01 Security . ··. ":· .. · ·: ";_. :'.: . · · · ". · ·. "· 

f.s genetal.an<!'coni:inuing secui'it'y for.the.payment and performance of 
the Obligations, the Debtor hereby gran~~ tg ELEMEITT a security 
interest In the present and future undertaking _ani! property, both real 
and pi?rsonal, and wherever located, of the ·D\?btot (~ollectively, the 
"Collateral"). and as further general and continu\ng ·security for the 

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 foregoing, the Collateral shall 
include all right, title and intere!it that the Debtor now has or may 
hereafter have, be possessed of, or be entitled 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 "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 lease or furnished or to be furnished under 
contracts for service or used or consumed in the business of the 
Debtor (coltec>tlvely, the "Inventory"); 

( c) Equipment: all machinery, equipment, fixtures, furniture, plant, 
vehicles and other tangible personal property which is not 
inventory (collectively, the "Equipment"); 

(d) Chattel Paper: all chattel paper; 
(e) Documents of Title: all warehouse receipts, bills of lading and 

other 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; 

(g) Intangibles: al\ intangibles not described in Section 2.01(a) 
including, without limiting the generality of the foregoing, all 
goodwi1l, 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; 

(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, ins>..ruments and other 
rights and benefits in respect thereof (including without 
limitation, patient lists and records to the extent that the Debtor 
is a medical practitioner or dentist); 

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

(k) Proceeds: al\ proceeds to the property described in sections 
2.01 ja) to (i) inclusive Including, without limiting the generality 
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 

(l) All property described In si:hedule(s) now or hereafter attached 
hereto. 

2.02 In addition, the Debtor hereby charges in favour of ELEMENT, as and by 
way of a floating charge, lts 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 
a~sets hereby effectively assigned or subjected to the specific mortgage 
and charge and subject to the exceptions hereinafter contained); 
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2.oJ 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 tease or any agreement for tease 

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 

(c) any agreement, right, franchise, license or permit (the 
"contractual rights") to which the Debtor 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 Debtor shall hold its 
interest therein 1n trust for ELEMENT and shall assign such 
contractual rights to ELEMENT forthw'ith 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, assignment, mortgage and charge granted 
hereby. 

2.G4 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 until ELEMENT receives in cash the full 
amount thereof. Risk of toss of each item of Collateral supplied by 

:;·:;:;\{:ff. ELEMENT shall pass to the Debtor upon delivery thereof to the Debtor. 

. ·-1.'·"f !-~·/~,ARTICLES THREE - GENERAL REPREESENTATIONS, WARRANTJES ANO 
"'./;;:'.>"~OVENANTS 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 

;;:,>:';/'.'( ~" authpfi~ •• ~Y.,~ll!l$.C:~.s~!)'..~~\9\l•Ji.ofp.2{\lte or otherwise, on the 
· ": c':(P.' pai;f".6f,.tlie:PeQtQt;;,thls'A,grE_!et'f1emfco.nstitutes a legal and valid 

:. ':' · agr.~~m~~fiblfi<!!i!ii~~ii.Oif~h!.'l?.~t:itWf!\f~~~able in accordance 
· . ·'.~;:/ wi~ffits:terrn5;:;tne'inakli1g ·and.·perfiirma.n~e,of this Agreement : : .. ;.:,: .. ><. .~Witt ·:.not'!'fe.s'ult In the breach of;";(o'/iSii'tute'-ca default under, 

/!(}r?'J:. d~:~~~~tt~e:c~~itt~~:r:t~f ~~~~~~~~0~9~~: · ~:~h~~· ~~h~e~r 
,/'.;~;p~;:; :.'\'.}'o

0
!!lers upon any property of the Debtor purs:U:a~.Qb.the articles, 

. . , . :-.'\'' :~ 'y-laws or other constating documents of:thrh,D~tor or any 
... .... }'.·;:~'"._:./agreement, indenture or other Instrument to w.i!f:aJ.h'~ Debtor is 

:.·· 

. :··,.,:;:::.~/(a party by or which the Debtor or any of its prop!\11¥.,1'.!1~~,b.e bound 
'·":.;;.": ... ::or affected· . ;·••:.-,? .... 

:·:::c6V . all financi;l information provided by the Debt!>~ ;~o·:ELEMENT is 
· . :' ·•:,true, correct and complete; all financial statem,ii.l\t{O.f th~ Debtor 
· ' ·: <·have been prepared in accordance with CanadlaiC generally 

: .. accepted accounting principles consistently appfi~9; ;there has 
been no material adverse change in the.~!)~bt.or's financial 

. ':, cQndition since the date of the most recei:it fi~ncial statements 
. '.· .. ,. prOVided to ELEMENT· . '·.'' :·'\?'' ".' 
(cj .;'excE!pt as otherwise 'provided herein o(:qiscio~~d In a schedule 

·.hereto; au of the Collateral is the.sole propeffii i:if the Debtor free 
'f'roni ·any lie[iS, c))arg~, secµfity)fit~r~Sis; 'eocumbrances or any 
rlgh~S,:c:if.ot~ej's ~1Mch j'~n,k P.fi6rito 01)arJil'!ssu with the security 
int~rest, 'assigninentti'ncirt11age anf!. cliarg~:granted hereby; and 

(d) the Debtor's ~hief'executi¥e. officefJhe location of the office 
where it keeps its records respecting the Receivables and the 
location of all other tangible Collateral (other than Inventory in 
transit} js ~hat given.in ,~ection 7~06 of this Agreement, except as 

. otherwise provl~d herei!l .~r .disclosed iri any schedule(s) hereto. 
· -3.02 covenants· ~. ·, .. ; .. '.; ; ........ ~;'.· .. :. ,. · 

The Debtor covenants with ELEM.ENI. that: . . . , 
(a) . it Shail ensure that the representatloos ·and 'warranties set forth 

. in'Seetion 3.01 are true and correct at 11ll times; 
(bl. it shall maintain, use and operate the Collateral and carry on and 

conduct its business in a lawful and bushiess·llke manner; 

{cJ 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; 

(dJ it shall defend the Collateral against all claims and demands 
respecting the Collateral made by all persons at any time and, 
except as othel'Wise provided herein, shall keep the Collateral 
free and dear of all security interests, mortgages, charges, liens 
and other encumbrances or interests; 

(eJ it shall 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 Collateral (other than Inventory ln 
transit) 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 lawfully levied, assessed or imposed in respect of the 
Collateral 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 
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 therefroni; 

(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 !Imitation, descriptions of all 
motor vehicles and other "serial number" goods), and ELEMENT 
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 ELEMENT shall have access 
to all premises occupied 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 name or, if the Debtor is 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 
amalgamation is to become effective; and 

{j) it shall pay to ELEMENT forthwith upon demand ail reasonable 
costs and expenses (including, without limiting the generality of 
the foregoing, all legal, Receiver's and a~counting 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 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 
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. 

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 ELEMENT, immediately deliver possession 
of such securities, instruments, chattel paper and negotlabte 
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 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, 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 to 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 
Debtor in this Agreement are material, wilt be considered to have been 
relied on by ELEMENT and will survive the execution and delivery of this 
Agreement or aey investigation made at any time by or on behalf 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 - INSURANCE 
4.01 INSURANCE 

The Debtor shall obtain 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 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 Debtor shall either cause 
any such co-insurance ciause to be waived or maintain at all times a 
sufficient amount of insurance to meet the requirements of any such co· 
inS1.1rance clause so as to prevent the Debtor from becoming a co·lnsurer 
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 shall 
furnish ELEMENT with a copy of any policy of insurance and certificate 

~:-j;'.fl;,,,, of insurance or other evidence satisfactory to ELEMENT that such 

t~~-~t~',.... ~!l::~~fcr1U~1iJE~::E;tAE;f1~~g~ 
, ...... ,., .·" 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 ·,,_·r::nt ovided in this Section, ELEMENT shall have the right, but not the 
{!,:J,'f..~ , without notice to or demand upon the Debtor and without 
3,;;,~5:;,;•c.,,, asing the Debtor from any obligation hereunder or waiving any 
.~;;~:-';,_·~!;Jr1ghts t orm any or all of such 
/~.2iY.'.'.;;;•t?ob!igat and au costs, fees 
'i·'~':;c"'b· and ex h obligations shall 

,~i·/'.£:=::>? be im . , until paid, such 
.:;~ ·''"'-S':' iFa.dded to and form igations secured 

'·-~::.:·::_:_-_·:,··.:.:'.··.-.~_:,'::.·_:.:_ .. : .. ::.•.·:··: __ .[:··:.,:··'·.:_' •. _._;~)'/' ,~PlfOBi~~~"!E:~~= '.tih;o:ee:f · ;~~;~thhi:'a reasonable time or if ELEMENT notifies the' ,, 
-'f'i"';tEfi:Mi:NT's desire to recover such insurance benefl 

,;')~J::~!R~b\~ hereby appoints ELEMENT, with fult power 
, ·:,y:;.~ilie)Debtor's lawful attorney for all such purp 
,._ :.'·-d•,::~xei;'ution and endorsement of all documents, cheq 

' ':·•'. J:ir·:aamage under any applicable insurance poll · f the 
·:-;',lns\.irance shall at the option of ELEMENT be d.'by"ELEMENT 
·,·<?,~~aloW~atisfactory invoices for repair or replacemfrit'9)~e Collateral, 

'(ilr:Qif.r.~tained by ELCMENT for application against th~ "Q~!igations, and 
-·. •· ._ i(tl)fliroc~eds received are less than the los.s:v.atii~1lfthe Collateral 

lo5t;''tlfe Debtor shall Immediately pay to aEMENT_.the amount of such 
:>' ·' deficiifocy;~;,'fhe ,total or partial loss.of."~ti~::i:ci\tate'ral or its use or 
''<::.}/, posses~.9n'.~i}~~tJ:~l!~:$i..,R.~.~Wfif.(~j'!f\\~:C~-~-ijiiations. . . .. '. < .. :. ~{~.~i";~}'.fi.\'7 .~~·-~..,:rt~':.::..·~·-'.'·:·:~{·.-·~·:<,;~.: ~: (: ... : _.,;; :· . 

; • '·ARTICLE FIVE ~J)EAJ.lNGWITH <:OLL'.ATERAL ,; ... ·: ;•;' . 
':· .: '';/5;()1, Dealing wlt!l"ti)IJ~f~r.aJ.~ftljji'.l)~j)~(;:;~,::•~·: ;. 
· . , "- ,;Toe Debtor shall not sell, lease or otherwise dispose of any of the 

\ .. "• :Ciil,latera\ without the prior written consent of ELEMENT, except that the 
. -"Debtor may, until an_Eve11t~f.Pefa1.!lt op:l,!~S, sell or otherwise dispose 
. '·;:iif items of 1t:1\tentofy·-iri ~thr:!''.ori:llnar)i :couri,e of.its business so that the 

purchaser' thereof .takes ii:itie)ihefetd: iree','anci':ctear of the security 
intere$J:,~as~gnm'eijl:;'!fiol:l!iage'.ai\~:c~a~ge:'Sr~.~t~~-hereby and, subject 
to Section·s;o2;tollect Receivables !n the ordh1a& course of its business. 

5.02 Notjflca,tip~ !:if Account Debtors «. ~\:,· .. · · 
Before ·or .after an Event of Default occurs, ELEMENT may give notice of 
this Agreement and the security granted hereby toany account debtors . . •. ~ . :: . 

of the Debtor or to any other person liable to the Debtor and, after the 
occurrence of an Event of Default, may give notice to any such acc01Jnt 
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 l!able to the Debtor whether 
before or after any notice is given by aEMENT 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 discretioo 
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 ANO REMEDIES 
6.01 Events of Default 

The Debtor shall be in default underthisAgreement 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 falls 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 ln 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 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; 

(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; 

(f) the Oebtor 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 
Bankruptcy and Insolvency Act, Winding-up and Restructuring Act 
or Companies' Creditors Arrangement Act is filed by or against the 
Oebtor or any Guarantor or if a trustee, receiver or recelver
manager or other simllar official is appointed for Debtor or any 
Guarantor or a substantial part of Debtor's or any Guarantor's 
property; 

(g) if Debtor is a corporation, there is any change in its effective 
control without £LEMENT'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 or 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) ELEW.EITT 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 
pl'ocess 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, 

ELEMENT shall have, In addition to any right or remedy provided by law, 
the rights and remedies set out below, all of which ri&flts 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 shall at the option of ELEMENT 

become immediately due and payabte 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 to the Debtor shall 
cease; and any or all security granted hereby shaU, at the opt!on 
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 wet\ as all the powers of ELfMENT hereunder, and 
In addition, shall 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 
speclfled by ELEMENT; 

(d) ELEMENT may carry on or concur in the carrylng on of au or any 
part of the business of the Debtor; 

(e} ELEMENT may enforce any rights of the Debtor in res~t of the 
Collateral by any manner permitted by law; 

(f) ELEMENT may sell, tease 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 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; 

(h) ELEMENT may apply to a court of competent jurisdiction fer 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 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. 

The Debt h~fa~. · 
r any failure to seize, 
·e Collateral and shall 

n . o · ,, ake other steps for 
... ''if of seizing, collee g or obtaining 
(~\ or payment of the Cott the purpose of 

/;<;{pres~fving any rights of ELEMENT, the Delif~toc,Jiny other person 
:. ·\~:~;tiHespect of the Collateral; · '(f.\i~.%b\ 

... {b)' ;~'.'~LEMENT may grant extensions of time, take;Wf?.$Wn' from taking 
·::;;::;(:)Ind perfecting and give up security, accept (;_1fgf~9sJ~i,9,l1S, grant 
· ·: ·:'·.~releases and discharges, release any part of the,O)llateral and · .. < · '.i otherwise deal with the Debtor, debtors of th&)lebtrNl:'.rureties 

.. . , ·'·,and others and with the Collateral and other sef#fl~y"~$1'LEMEITT 
... ··~.«.·.may see flt without prejudice to the liabllity,J~ .. ti)~:"J;>.~btor to 
· .. '>>::.''ELEMENT or ELEMENT'S rights hereunder; ... ::: ·;~·;.>.' .' 

. (c} '-'To facilitate the realization of the Collateral, FL,EM,;l:H: may enter 
, '.;;upon, occupy and use all or any of the ;,Pt~_is.es· owned or 

, .. :oc<;upled by the Debtor and use al\ or any.;~f the',Collateral and 
other.,personal property of the Debtor fgrc.;sij~~'rjij{e as ELEMENT 
fequii'es, free of charge, and ELEMElf[~al\:11Q~·he liable to the 

'Debtdr''for any neglect in so doin1(.oi:Hrf:respect of any rent, 
ctiai'geS, ,· depre~iatlon .. or: damifgef~'.ifi}~i:onnectloo with such 
a·C~i¥~f.~ ,_'. ~'.··~~:~ ·~::i, ·:_;: ~:t~·::? ;\:~·~·~1~.~~~~~:~~:.~:xy ·.:? 

(d) ELEMENT :ma:y:,discharge,;,any::claim/;liep, mortgage, charge, 
seculi1Vi6i:~rl!S~;'.ei\.tJirobras:i.te'.or::~~Y.!ishts 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 coon.ection. therewith shall be added to the 
ObUgi\titi\is neriioy"seccrr'ed~iind; !~}.:·\ 

(e) A(IY;Prl'.#5S.of'reil,ti~~!9(i~f ti)~ .. ~Ot\~~er~I may be applied by 
ELEMENT to . the. payment .of .reas61iable. costs, charges and 
expenses ,.(including without Hmitiijg«:.tn·e .. generality of the 
{orego.ing, legal, Receiver and aceoi,u)tiniff.~s and expenses) 
incurred in connection with the exercise Qf.!lnY of the rights, 

. po'.'iers and remedies granted under this )gr~ement and any 

balance 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 disposition of the Collateral fails to satisfy the Obligations 
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. 

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) 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 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 
his/her Practice, directly or Indirectly, lndiVldually 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 ELEMENT, for: 

!. 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 permhted by applicable law). from the date 
of the Event of Default, and 

ii. a geographic 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 
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 malfunctions of the teeth, jaws and mouth, and for a 
pharmacist, "Practice" means the preparation and dispensing of 
pharm~ceuticals. 

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 all and 
each of them, and their obligations under this Agreement shall be joint 
and severat and the Obligations 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 recourse to 
the Collateral for the Obligations unless and until all of the Obligations 
have been paid or performed In full. 

7 .02. Ent!ra- Agreemant 
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 
El.f'MENT 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 Severabillty 
If any provision of this Agreement is determined to be invalid or 
unenforceable in whote 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. 

7.05 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, 
schedules and further asslgnments, 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 
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interest, assignment, mortgage and charge £ranted 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 Debtor agrees to mtlfy and 
confirm all such acts of the said attorney lawfully done. The Debtor 
shall pay all costs for searches and filings in connection with the 
registration, perfection and continuation of the security grilnted 
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 
pe~nat delivery, registered mall or by facsimile transmission, 
addressed to the recipient as follows: 

(c) To the Debtor: 
Grace Diena 
200·4256 Bathurst Street 
Toronto, Ontario M3H SY8 

Fax No.: ___,lo: ..... ~.:...'"\,_·_,?.21<...1:S.,_\,_-..__.Sc...."'> ...... oO=.;:;.. ____ _ 

(d) To ELEMENT FINAMOAL IMC: 
4 Robert Speck Pkwy, Ste 900 
Mississauga, Ontario MSJ 251 
Fax No.: (888) m-8129 
or such other address, facsimile number or to the attention of 
such other Individual as may be designated by notice by any party 
ta the other. Any demand, notice or other communication given 
by personal delivery shall be conclusively deemed to have been 

:·;;J;i.·.~.f.~·:'.~:·.·.:.·.~.~.·.::·.'.·.:·:·,·.;: ...... ·.;···.·. ~~~:i~~~~~~Jb ~f~~E~E~f:!~~!~~ . . transmittal thereof if given during the normal business hours and 
.,",.:., •. ,... on the next business day if given aft~r normal business hours on 

.,._~~ ·'. =· .• -~ _ any day. If the party giving any communication knows or ought 
'i':."/.•i.f· :/: reasonably to know or any difficulties with the postal system and 
. . .,. ".. might affect the deUvery of mail, any such demand, notice or 
/f.'•c\i•· .• '.:·?. other communication shall not be mailed by shall be given by · 

,:it/:'.~;_;_,.,).:) personal delivery or by .facsimile tnuismission. 

:,t':;~~~~~;!fh~~ff1;~e\'4t{!~~~~f ,~ . ._,. ~·?'~~;~h;~ifled in any res~ct 
, ,,. ;, :::··•::: except :by ·wcitteri :fns · ·. . . isl~d .eiy;,a1r:parties. The rights of 

,,·~/·;·H:·:y ELEMENT,urtder th~),gi'eeme!ii: ma§J;ie~!!irfif NT without 

~~~;~¥'~l;jf fl'V° -

. "'··· 
:· ., . 

;-··. 

';· ~· . ' ''• :'. 

:, . 

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 ill!alnst any a$ignee 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 or hereafter held by ELEMENT and this 
Agreement is a continuing agreement and the security shall remain in 
full force and effeet until discharged by ELEMENT. 

7.09 Discharge · 
The Deptor 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 detennining the validity and 
enforceability of ELEMENrs security interest in the Collateral and lts 
remedies upon a default, be governed by and coostrued 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 tease to others or Collateral that is an Intangible or Collateral that 
ls normally used in more than one jurisdiction; and (ii} the laws of the 
jurisdictlon where the Collateral is located in all other cases. For all 
other purposes, this Agreement shall be goveme<I by and construed ln 
accordance with the laws of the Province of Ontario. 

7 .11 Executed Copy 
The Debtor acknowledges receipt of a fully executed copy of this 
Ag:reement, 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 waives 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 th!: 
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 interffi, 
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 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. Neither the execution of this Agreement nor any advance 
of funds shall oblige ELEMENT to advance any funds or any additional 
funds. 

ELEMENT FINANCIAL INC 
(ELEMENT) 

s;.,.arure:ff/~ 
Name: Ben Wyett 

Title: Vlce·President, Operations 
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THIS AGREEMENT made as of this ~ ay of September, 2016. 

BY: Grace Oiena an individual residing in Ontario (hereinafter called the "Debtor") 

ADDRESS: 200-4256 Bathurst St., Toronto, Ontario, M3H SYS 

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 suoject 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 particular Article, 
Section or other portion hereof; 

{o) "Collateral" has the meaning attributed thereto in Section 2.01, 
and any reference to "Collateral" shall be deemed a reference to 
"Collateral" or any part thereof; 

(c) "Obllptfons" mean all obligations of the Debtor to ELEMENT 
including, without limiting the generality of the foregoing, all 
deots, \iaoilities, and indebtedness, 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 
Deotor 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 aaain and whether arising from dealings between 
ELEMENT and the Debtor or from other dealings or proceedings by 
which ELEMENT may be or become in any manner whatsoever a 
creditor of the Debtor and wh<!rever 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 
{f) the terms "acceuion", "c11'ttel paper", "documents of title", 

"goods", "lnstruml!llts", "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. 

2. The division of this Agreement into Articles and Sections and the 
insertion of headings are for convenience or reference only and shall 
not affect the construction or interpretation of this Agreement. Unless 
something in the subject matter or context is inconsistent therewith, 
reference herein to Articles and Sections are to Articles and Sections of 
this Agreement. 

3. 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 
individuals, partnerships, associations, trusts, unincorporated 
organizations and corporations. 

ARTICLE TWO· GRANT OF SECURliY 
2.01 Security 

As general and continuina secutity 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 

payment and performance of the Obligations, the Oebtor heret>y assigns 
the Collateral to ELEMENT and mortgages and charges the Collateral as 
and by way of a fixed and specific rr.<Jrtgage and charge to ELEMENT. 
Without limiting the generality of the foregoing, the Collateral >hall 
include all tight, title and Interest that the Debtor now has or may 
hereafter have, be possesred of, or 0e entitled 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 "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 lease or furnished or to be furnished under 
contracts for service or used or consumed in the oosiness of the 
Oebtor (collectively, the "Inventory"); 

(c) Equipment: all machinery, equipment, fixtures, furniture, plant, 
vehicles and other tangible personal property which is not 
inventory (collectively, the "Equipment"); 

(d) Chattel Paper: all chattel paper; 
{e) Documents of Title: all warehouse receipts, bills of lading and 

other documents of title, whether negotiable or not: 
(f) Securities and Instruments: all shares, stock, warrants, bonds, 

debentures, debenture stock and other securities and al\ 
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; 

(ht lklney: 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, 
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, secutities, instruments and other 
rights and benefits in respect thereof (including without 
limitation, 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 (iJ inclusive; 

(k) Proceeds: all proceeds to the property described in Sections 
2.0l(a) to (I) inclusive including, without limiting the generality 
of the foregoing, atl 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 

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

2.02 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 
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 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 

{c) any agreement, right, franchise, license or permit (the 
•contractual riShts"} to which the Debtor 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 Oebtor 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 Oebtor 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, assiitnment, mortgage and charge granted 
hereby. 

2.Qo\ Property in and title to any item of Collateral supplled 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 l~s of each item of Collateral supplied by 
ELEMENT shall pass to the Debtor upon delivery thereof to the Debtor. 

ARTICLES THREE • GENERAL REPREESENTATIONS, WARRANTIES ANO 
COVENANTS OF THE OEBTOR 
3.D1 Representations and Warranties 

The Oebtor hereby represents and warrants to ELEMENT that: 
(a) the Debtor, if a corporation, is a corporatfon 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 
authorized by all necessary action, corporate or otherwise, on the 
part of the Debtor; th!s Agreement constitutes a legal and valid 
agreement binding upon the Debtor enforceable in accordance 
with its terms; the makfng 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 otller 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) all financial information provided by the Debtor to ELEMENT is 
true, 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 financial 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 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 

(di 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 Collateral (other than Inventory in 
transit} is that given in Section 7.06 of this Agreement, except as 
otherwise provided herein or disclosed in any schedu!e(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 Collateral and carry on and 

conduct its business in a lawful and business-like manner; 

(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 El..EMENT; 

(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 Collateral 
free and clear of all security interem, mortgages, charges, liens 
and other encumbrances or interests; 

(e) it shall not change !ts chief executive aifice or the location of the 
office where it keeps its records respecting: the Receivables, or 
move any other tanglble Collateral (other than Inventory in 
transit) 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 lawfully levied, assessed or imposed in respect of the 
Collateral or any part thereof as and when the same shall become 
due and payable, and shall deliver to ELEMEITT, 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 
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 Oebtor to 
examine the bool<s 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 entitled from time ta time at any reasonable tlme to 
Inspect the Collateral and make copies of al\ Information relating 
to the Collateral and for such purposes ELEMENT shall have access 
to all premises occupied 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 name or, if the Debtor Is 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 
amalgamation is to become effective; and 

(j) it shall pay to ELEMENT forthwith upon demand all reasonable 
costs and expenses (including, without limiting, the 11enerality 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 timitinl! the generality of the foregoing, 
enforcing by legal process or otherwise the remedies provided 
herein; and alt such costs and expenses shall be added to and form 
part of the Obligations secured hereunder. 

3.0J The Debtor will keep all Equipment forming a part of the Collateral in 
good working, order and condition, reasonable wear and tear expected, 
and ELEMENT may, whenever it deems it to be necessary, either ln 
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. 

3.04 If the Collateral should at any time hereafter include securities, 
instruments, chattel paper and negotiable documents of title, tlle 
Debtor wm, 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 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 ta such securities and ELEMENT will deliver 
to the Debtor or to a person desig.nated by the Debtor, 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 Oebtor waives all right to receive 
any such distribution after the occurrence of an Event of Default. The 
Oebtor 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 
Debtor in this Agreement are material, will be considered to have been 
relied on by ELEMENT and will 5Urvive the execution and delivery of this 
Agreement or any Investigation made at any time by or on behalf 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 Oecbtor that, if exercised, would result in the 
existence of Obligations. 

ARTICLE FOUR - INSURAHCE 
-1.01 INSURANCE 

The Debtor shall obtain and maintain, at its own expense, insurance 
against loss or damage to the Collateral including, without limiting the 
generality of the foregoing, toss by tire (including so-called extended 
coverage), theft, collision and such other risks of toss as are customarily 
in5Ured 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 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 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 
ELEM.ENT's interests may appear, and shall contain a clause requiring 
the insurer to give El.!:MENT 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 poUcy of insurance and certificate 
of insurance or other evidence satisfactory to ELEMENT that such 
insurance coverage is in effect, provided, however, that aEMENT shall 
be under no duty to either ascettain the existence of Of 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 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 
obligation, without notice to or demand upon the Debtor and without 
releasing the Debtor from any obligation hereunder or waivin!l any 
rights to enforcement of this Agreement, to perform any or all of such 
obligations. The amount of au such payments made and all costs, fees 
and expenses incurred by ELEM£NT in performing such obligations shall 
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 toss 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 expense. lf 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 endorsement of all documents, cheques or drafts for toss 
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 appllcation 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 total or partial toss of the Collateral or its use or 
possession shall not relieve the Debtor from Its Obligations. 

ARTICLE FIVE· DEALING WITH COL.LATERAL 
5.01 De<tling with Collateral by the Debtor 

The Debtor shall not sell, Lease or otherwise dispose of any of the 
Collateral without the prior written consent of ELEMENT, except tllat the 
Debtor may, until an Event of Default occurs, sell or 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, collect Receivables in the ordinary course of its business. 

5.02 Notification of Account Debtors 
Before or after an Event of Default occurs, ELEMENT may {live notice of 
this Agreement and the security granted hereby to any account debtors 

of the Debtor or ta any other person liable 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 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 determine, or may be held unappropriated in a collateral account, 
Of in the discretion of ELEMENT may be released to the Debtor, all 
without prejudice to ELEMENT's rights against the Debtor. 

ARTICLE SIX· DEFAUL. T 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 obligation 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 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 atone or with others: 

(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; 

If) 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 
Bankruptcy and Insolvency Act, Winding-up and Restructuring Act 
or Companies' Creditors Arrangement Act is filed by or against the 
Debtor Of 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 is a corporation, there is any change in its effective 
control without ELEMENT's prior written consent; 

(ht 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 or 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 ()( 
enforceability of this Agreement ()( 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 
Mrein 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 amaleamated or wound up if 
Debtor or such Guarantor is a corporation. 

6.02 R.,medies 
1. Upon the occurrence of any Event ofOefault 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 1 all of which n'ghts 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: 
(al any or all of the Obligations shall at the option of ElfMENT 

become immediately d!Je 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 El.EMENT to make further advances to the Debtor shall 
cease; and any or all security granted hereby shall, at the option 
of ELEMEITT, 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 
appQinted 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 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 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, 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 ELEMENT may 
determir1e and without notice to the Debtor unless required by 
law; 

(g) ELEMEIIT 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; 

(h) ELEMEIIT 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) 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) ELE'MM 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 proceedinss 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 Debtor, 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 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 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 doin!I or in respect of any rent, 
char£eS, depreciation or damaees in connection with such 
actions; 

(d) 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 connection therewith shall be added to the 
Obligations hereby secured; and 

(eJ Arry process of realization of the Collateral may be applied by 
ELEMENT to the payment of reasonable costs, charges and 
expenses (including without limitin!I the generality of the 
for*lllll, 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 ELEMEITT 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 Oblii:ations 
secured by this Agreement and the aforesaid costs, charges and 
expenses, the Debtor shall be liable to pay any defidef\CY 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 fn lieu of any or the 
foregoing: 
(a) to deliver the Books and Records deseribed in Section 2.01(i), 

upon the request of ELEMENT, to an individual designated by 
ELEMENT 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 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 

ii. a geographic 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 
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 pract!cing 
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 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 all and 
each of them, and their obligations under this Agreement shall be joint 
and several and the Obligations shall include those of all or any one of 
them. No Debtor shall have any ri&ht of subrogation, exoneration, 
reimbursement or Indemnity whatsoever and no right of recourse to 
the CoUateral 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 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 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 Severablllty 
lf 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. 

7.05 Further M•istance 
The Debtor will from time to time forthwith at the request of ELEMENT 
and at the expense of the Debtor, make, do, execute, acknowledBe 
and deliver such financing statements, financing change statements, 
schedules and further assisnments, 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 
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interest, assignment, mortgage and charge granted hereby. The 
Debtor hereby irrevocably constitutes and appoints ELEMEITT, 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 lawfully done. The Debtor 
shall pay all 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 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) Tc the Debtor: 
Grace Diena 
200·4256 Bathurst Street 
Toronto, Ontario M3H SYS 

Fax No.: -----------------

(d) To ELEMENT FINANCIAL INC: 
4 Robert Speck Pkwy, Ste 'JOO 
MissiS1auga, Ontario N5J 251 
Fax No.: (888) 772-8129 
or such other address, facsimile number er to the attention of 
such other individual as may be designated by notice by any party 
to the ether. Any demand, notice or ether 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 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 dellvety or by facsimile transmission. 

7.01 Modification 
This Agreement may not be amended or modified in any respect 
except by written instrument signed by all parties. The rights of 
ELEMEITT under this Agreement may be assigned by ELEMENT without 

GRACEDIENA 
(DEBTOR) 

"'""""" x ~ 
Name: Grace Diena 

the consent of the Debtor, free of any set·off, counter·claim or 
equities between the Debtor and ELEMEITT, 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 Addftfonal 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 hereafter held by ELEMENT and this 
Agreement Is a continuing agreement and the security shall remain in 
full force and effect until discharged by ELEMENT. 

7.09 Of~harge 
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 
ELEM£NT. 

7.10 Governing Law 
This Agreement shall, for the purpose of determining the validity and 
enforceability of ELEMEITT's security Interest in the Collateral and its 
remedies upon a default, be governed by and construed in accordance 
with the taws 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 Collateral that 
is normally used in more than one jurisdiction; and (ii) the laws of the 
jurisdiction where the Collateral is located in all other cases. For all 
other purposes, this Agreement shall be governed by and construed In 
accordance with the laws of the Province of Ontario. 

7. 11 Execute<l Copy 
The Oebtor acknowledges receipt of a fully executed copy of this 
Agreement. The Debtor acknowled2es its right to receive copies of 
any reeistered flnancing and financing change statements r~stered 
under the Personal PropertY Security Act with respect to transactions 
contemplated herein and, where permitted by law, hereby waives and 
renounces such right and exonerates ELEMENT from the obligation to 
provide such copies or verification statements thereto. 

1. 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 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. Neither the execution of this Aereement nor any advance 
of funds shaU oblige 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 thit2-f day of March, 2017. 

BY: Grace Oiena 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 

ls 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 
Agreementff, "hereof", "hereunder" and similar expressions refer 
to this A11reement 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 
"Collate<al" or any part thereof; 

(c) "Obllp.tlons" mean al\ 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, absolute or continaent, matured or not, whenever and 
howsoever incurred, 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 arisins from dealings between ECN and the Debtor 
or from other dealings or proceedings by which ECN may be or 
become in any manner whatsoever 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 ECN pursuant to this Agreement; 

(e) "Guarantor" means any guarantor of the Obligations; and 
(f) the terms "accession", "chattel paper", "documents of title", 

"goodstt 1 "insttumentstt J "intangiblestt 1 °moneyff t uproceeds" 
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. 

2. The division of this Agreement into Articles and Sections and the 
insertion of headings are for convenience or reference only and shall 
not affect the i;onstruction or Interpretation of this Agreement. Unless 
something in the subject matter or context is inconsistent therewith, 
reference herein to Articles and Sections are to Articles and Sections of 
this Agreement. 

3. 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 
individuals, partnerships, associations, trusts, unincorporated 
organizations and corporations. 

ARTICLE TWO • GRAITT OF SECURITY 
2.01 Security 

As general and continuing security for the payment and performance of 
the Obligations, the Debtor hereby grants to E:CN 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 

payment and performance of the Obligations, the Debtor hereby assigns 
the Collateral to ECN and mortgages and charges the Collateral as and 
by way of a fixed and specific mortgage and charge to ECN. Without 
limitfng 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 or, or be entitled 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 "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 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, plant, 
vehicles and other tangible personal property which is not 
inventory {collectively, the "Equipment"): 

(d) Chattel Paper: all chattel paper; 
(e) Documents of Title: all warehouse receipts, bills of !adina and 

other 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; 

(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) /.NJney: 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, 
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 au contracts, securities, instruments and other 
rights and benefits in respect thereof (including without 
limitation, 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 or indirectly from any dealing with such property 
or that indemnifies or compensates for the loss of or damage to 
such property; and 

{l) All property described in schedule(s) now or hereafter attached 
hereto. 

2.02 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, 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 spec!f!c mortiage and 
charge and subject to the exceptions hereinafter contained); 
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2.ol NotwithstandinB 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, 
mortgage and charge, the Debtor shall stand pommed of such 
last day and shall hold it in trust for ECN and shall assign the same 
as ECN shall direct; or 

(c) any agreement, right, franchise, license or permit (the 
"contractual rightsff) to which the Debtor 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 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 
shall, upon the request of ECN, use all commercially reasonable 
efforts to obtain any consent required to permit any contractual 
rights to be subjected to the security interest, assignment, 
mortga£(1 and charge granted hereby. 

2.04 Property in and title to any item of Collateral supplied to the Debtor by 
ECN, or the acquisition ofwh!ch has been financed by ECN, shall remain 
in ECN until the full purchase price of such item, toeether with interest, 
financing charges and other chaf'!leS in respect thereof from time to 
time in effect, shall have been paid in full. Receipt by ECN of any 
inwument of or endorsed by the Debtor shall not constitute payment 
until ECN receives in cash the full amount thereof. Risk of loss of each 
item of Collateral supplied by ECN sholl pass to the Debtor upon delivery 
thereof to the Debtor. 

ARTICLES THREE - GENERAL R£PREESENTATIONS, WARRANTIES AHO 
COVENANTS OF THE DEBTOR 
3.01 ReprcsentatlOM and W11rr11ntiH 

The Debtor hereby represents and warrants to ECN that: 
{a) the Debtor, if a corporation, is a corporation duly incorporated, 

organized and subsistine 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 duty 
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 
a party by or which the Debtor or any of its property may be bound 
or affected; 

(b) all financial information provided by the Debtor to ECN is true, 
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 financial statements provided to ECN; 

(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, mortga11e and char&e granted hereby; and 

(d) the Debtor's chief executive office, the location of the office 
where lt keeps Its records respecting the Receivables and the 
location of all other tangible Collateral (other than Inventory 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 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 

conduct its business in a lawful and business-like manner; 

(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 ECN; 

(d) it shall defend the Collateral a~ainst all claims and demands 
respecting the Collateral made by au 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 location of the 
office where it keeps its records respecting the Receivables, or 
move any other tangible Collateral (other than Inventory in 
transit) from the locations specified in Section 3.01 (d), without 
the prior written consent of £CN; 

(f) it shall pay all rents, taxes, levies, assessments and government 
fees or dues lawfully levied, assessed or imposed in respect of the 
Collateral or any part thereof as and when the same shall become 
due and payable, and shall deliver to ECN, 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 ECN any financial and 
personal information of the Debtor and any Guarantor as ECN may 
from time to time require and lt shall permit ECN or its authorized 
asents 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 shatt from time to time forthwith at the request of ECN furnish 
to ECN in writing all information required relating to the 
Collateral (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 to all 
premises occupied 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 name or, if the Debtor is a corporation, 
shall not amalgamate with any other corµoration without first 
giving notice to ECH 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 
foregoine, all legal, 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, mortgag.e and charge granted hereby and 
tile 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 to and torm 
part of the Obligations secured hereunder. 

3.03 The Debtor will keep all Equipment forming a part of the Collateral in 
good working order and condition, reasonable wear and tear expected, 
and ECN may, whenever it deems it to be necessary, either in person 
or by aeent, 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 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, wilt 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 
Collateral, shall be entitled to exercise all voting rights with respect to 
such securities and ECN will deliver to the Debtor or to a person 
designated by the Debtor, upon written request and upon receipt of 
payment of ECN's expenses in connection therewith, directions with 
respect to 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 Debtor 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, will 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 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 - INSURANCE 
4.01 INSURANCE 

The Debtor shall obtain 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 customatily 
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 ECN. If any such policies of 
insurance contain a co-insurance clause, the Debtor shall either cause 
any such co·insurance clause to be wai»ed or maintain at all times a 
sufficient amount of insurance to meet the requirements of any such co· 
fns,urance clause so as to prevent the Debtor from becoming a co· insurer 
under the terms of any such policy. All such policies shall 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 
to give ECN 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 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 ECN that such insurance coverage is in effect, provided, 
however, that ECN 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 give ECN 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, ECN shall have the right, but not 
the obligation, without notice to or demand upon the Debtor and 
without releasing the Oebtor 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 im;urred by ECN in performing such obligations shall 
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 toss and 
take all other steps necessary to recover insurance benefits unless 
advised in writing by ECN that ECN desires so to do at the Debtor's 
expense. lf the Debtor falls to recover the insurance benefits within a 
reasonable time or if ECH notifies the Debtor in writing of ECN's desire 
to recover such insurance benefits directly, thefl the Debtor hereby 
appoints ECH, with full power of substitution, as the Debtor's lawful 
attorney for all such purposes, including the execution and 
endo~ement of all documents, cheques or drafts for loss or damage 
under any applicable insurance policies. Proceeds of the insurance 
shall at the option of ECH be disbursed by ECN against satisfactory 
invoices for repair or replacement of the Collateral, or be retained by 
ECN 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 ECN the amount of such deficiency. The total 
or partial loss of the Collateral or its use or possession shall not relie\'e 
the Debtor from its Obligations. 

ARTICLE FIVE· DEALING WITH COLLATERAL 
S.01 Dealing with Collateral by the Debtor 

The Debtor shall not sell, lease or otherwise dispose of any of the 
Collateral without the prior written consent of ECN, except that the 
Debtor may, until an Event of Default occurs, sell or 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, assienment, mortgage and charge granted hereby and, subject 
to Section 5.02, collect Receivables in the ordinary course of its business. 

5.02 Hotif!catlon of Account Debtors 
Before or after an Event of Default occurs, ECN 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 

occurrence of an Event of Default, may g!ve 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 liable to the Debtor whether 
before or after any notice ls 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 money 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 sole discretion may 
determine, or may be held unappropriated in a collateral accO\Jnt, or in 
the discretion of ECN may be released to the Debtor, all without 
prejudice to ECN's rights against the Debtor. 

ARTICLE SIX· DEFAULT AND REME:DIES 
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 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 ); 

{c) 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, agreement or 
certificate furnished at any time to ECN 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 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 to 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 
bankruptcy, proposal, arrangement or reorganization 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 a substantial part of Debtor's or any Guarantor's 
property; 

(g) if Debtor Is a corporation, there is any chanee in its effective 
control without ECN 's prior written consent; 

(h) the Collateral or any part thereof ls 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; 

{j) the Debtor challenges or threatens to challenge the validity <:<" 
enforceability of this Agreement <:<" the security interest, 
assignment, mortgage or charge granted by this A13reement; 

(k) ECN 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 

(ll 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 to the Debtor shall cease; 
and any or all security granted hereby shall, at the option ofECN, 
become Immediately enforceable; 

(bl ECN 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 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 In the instrument 
of appointment or any supplemental instrument, as well as all the 
pawers of ECN hereunder, and in addition, shall have the power 
to carry on the business of the Debtor; 

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

(d) 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 riQhts of the Oebtor in respect of the 
Collateral by any manner permitted by law: 

(f) 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 unless required by 
law; 

(£1 ECN 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; 

(h) 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 Collateral in 
priority to the security interest, assignment, mortgage and charge 
granted by this Agreement for the purpose of the carrting on of 
the business of the Debtor or for the maintenance, preservation, 
protection or realization of the Collateral. 

2. The Debtor further agrees with ECN that: 
(al ECN 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 sei:ting, collecting, realizing or obtaining 
possession or payment of the Collateral or for the purpose of 
prese<'Jing any rights of ECN, the Debtor or any other person in 
respect of the Collateral; 

(b) ECN 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 Debtor, sureties 
and others and with the Collateral 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 realixation of the Collateral, ECN may enter 
upon, occupy and use al! or any of the premises owned or 
occupied by the Debtor and use an 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 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) ECN 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 connection therewith shall be added to the Obligations 
hereby secured; and 

(e) Any process of realization of the Collateral may be applied by ECN 
to the payment of reasonable costs, charges and expenses 
(including 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 Obligations 
!n such order as ECN may see fit; if there is any surplus remaining, 
it shall be paid to any person havint: a claim thereto in priority to 
the Debtor of whom ECN 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 liable to pay any deficiency to ECN 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 tieu of any of the 
foregoing: 

(a) to deliver the Books and Records described !n 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 
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, without the written 
consent of ECN, 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 

ii. a geographic 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 
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 malfunctions of the teeth, jaw:; and mouth, and for a 
pharmacist, "Practic;e" meaM the preparation and dispensing of 
pharmaceuticals. 

ARTICLE SEVEN • GENERAL 
7 .01 Benefit of the A111"eetnctnt 

This Agreement shall bt> 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 obligations under this Aweement shall 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, 
reimbursement or indemnity whatsoever and no right of recourse to 
the Collateral 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 Debtor 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 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 unenforceabi!ity 
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 ECN and 
at the expense of the Oebtor, 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 con•titutes and appoints ECN, or any Receiver appointed 
by a court of competent Jurisdiction or ECN, the true and lawful 
attorney of the Debtor, with full power of substitution, to do any of 
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ECNCAPITAL 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 

the foregoing in the name ot the Debtor whenever and wherever ECN 
or any such Receiver may conslder it to be necessary or desirable, and 
the Debtor agrees to ratify and confirm all such am of the said 
attorney lawfully done. The Debtor shall pay all cam 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 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 D!ena 
200·4256 Bathurst Street 
Toronto, Ontario 
M3H 5Y8 

Fax No.: -----------------

(d) To ECN FINANCIAi. INC: 
~Robert Speck Pkwy, Ste 900 
Mississauga, Ontario M5J 251 
Fax No.: (888) 772-8129 
or such other address, facsimile number or ta 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, lf given by 
registered mait, on the third day following the deposit thereof in 
the mail and, if given by facsimile transmission, on the day of 
transmittal thereof if elven 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 Madlfk:atlcn 
This Agreement may not be amended or modified in any respect 
except by written instrument signed by all 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 ECH, and the Debtor shall not assert 

GRACE DIENA 
(DEBTOR) 

'""''""' x ¥"=-
Name: Grace Die a 

against any assignee of ECN any claim or defence that the Debtor has 
against ECN. 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 or hereafter held by ECN and this Agreement 
is a continuing agreement and the security shall remain in full force 
and effect until discharged by ECN. 

7 .09 Olscharge 
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 
ECN. 

7.10 GoYern111111.aw 
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 ts located with 
respect to that part of the Coltateral that is inventory leased or held 
far lease to others or Collateral that Is an intangible or Collateral that 
is normally used in more than one jurisdiction; and {ii) the laws of the 
jurisdiction where the Collateral is located in all other cases. for all 
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 waives and 
renounces such right and exonerates ECN from the obligation to 
provide such copies or verification statements thereto. 

7.12 Attachment 
The Debtor confirms that value has been given by ECN to the Debtor, 
that the Debtor has rights in the Collateral (other than after-acquired 
property) 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 
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. 
Neither the execution of this Agreement nor any advance of funds shall 
oblige ECN to advance any funds or any additional funds. 

ECN FINANCIAL INC 
(ECN) 

Signature:~ 
Name: Ben Wyett 

Title: Vice-President, Operations 
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This is Exhibit "E" e red to in the affidavit 
of MAUREEN LA , SWORN BEFORE ME 
this 20th d ry, 2020 

A CO DAVITS 

ATin . olca, a Commissioner, c. ~ 
ov1nce of Ontario, for MlllerllalamUP. 

Barristers and Solicitors. • 
Expires August 2, 2022. 
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MILLER THOMSON 

~ AVOCATS I LAWYERS 

May 17, 2019 

Private and Confidential 

Delivered Via Courier 

2275518 Ontario Inc. 
4256 Bathurst Street, Unit # 200 
Toronto, ON MSH SYS 

Rando Drugs Ltd. 
200-4256 Bathurst St. 
Toronto, ON M3H 5Y8 

M. Blacher Drugs Ltd. 
200-4256 Bathurst St. 
Toronto, ON M3H 5Y8 

2501380 Ontario Inc. 
200-4256 Bathurst Street 
Toronto, ON M3H 5Y8 

Dear Sirs/Mesdames: 

Re: Our client: ECN Financial Inc. 
Demand for Payment 

MILLER THOMSON LLP 
SCOTIA PLAZA 
40 KING STREET WEST, SUITE 5800 
P.O. BOX 1011 
TORONTO.ON M5H3~ 
CANADA 

Craig A. Mills 
Direct Line: 416.595.8596 
Direct Fax: 416.595.8695 
cmills@millerthomson.com 

File: 0141714.0062 

2527475 Ontario Inc. 
200-4256 Bathurst Street 
Toronto, ON M3H 5Y8 

2527218 Ontario Inc. 
200-4256 Bathurst Street 
Toronto, ON M3H 5Y8 

Grace Diena 
200-4256 Bathurst Street 
Toronto, ON M3H SYS 

Dumopharm Inc. 
200-4256 Bathurst Street 
Toronto, ON M3H 5Y8 

T 416.595 .8500 

F 416.595.8695 

MILLERTHOMSOM.COM 

As you know, we act for ECN Financial Inc. , the successor to Element Financial Inc. and 
Element Financial Corporation (collectively, "ECN"). 

ECN Our client advises that 2345760 Ontario Inc. ("2345"), as Borrower, entered into the 
following promissory notes with ECN (collectively, the "Promissory Notes"): 

Contract Date original contract was executed by 
the Debtor 

BA07475A-001 ('Contract February 25, 2013 
001") 

BA07 475A-002 ("Contract January 15, 2016 
002") 

BA07475A-003 ("Contract February 26, 2016 
003") 
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BA07475A-005 ("Contract September 12, 2016 
005") 

BA07475A-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 



We trust that you will respond to this in all due haste. 

Yours truly, 

MILLER THOMSOm 

Per er~ 
Craig A Mills 
CAM/mm 

cc. A. Flomen 
J . Stanleigh (courtesy copy) 

39498261 .2 
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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 29116 

2501380 Ontario Inc. Feb 29/16 

Grace Diena Feb 29/16 

2527218 Ontario Inc. Sept 12116 

Dumopharm Inc. Sept 12116 

Rando Drugs Ltd. Sept 12116 

Grace Diena Sept 12116 

2527475 Ontario Inc. Sept 12116 

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 

2345760 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 12116 

2345760 Ontario Inc. Sept 15116 

39498261.2 
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2275518 Ontario Inc. Sept 12116 

Dumopharm Inc. Sept 12116 

Rando Drugs Ltd. Sept 12116 

Grace Diena Sept 12116 

2527475 Ontario Inc. Sept 12116 

2345760 Ontario Inc. Mar 29/17 

2275518 Ontario Inc. Mar 29/17 

Dumopharm Inc. Mar 29/17 

Rando Drugs Ltd. Mar 29/17 

Grace Diena Mar 29/17 

39498261.2 



BA07475A-001 

BA07475A-002 

BA07475A-003 

BA07475A-005 

BAO? 475A-006 

Accrued Fees 

Total 
Indebtedness 

39498261.2 

Schedule B 

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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Notice of Intention to Enforce Security 
(Subsection 244(1) of the Bankruptcy and Insolvency Act) 

TO: 2275518 Ontario Inc., an insolvent person* 

AND TO: 2527475 Ontario Inc., 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: 

(a) 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. 

39541737.1 
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I ZJu 

Dated at Toronto, Ontario this 17th day of May, 2019. 

ECN Financial Inc., the successor to 
Element Financial Inc. and Element 
Financial Corporation, by its lawyers, 
Miller Thomson LLP 

Per: Q/tLz 
Craig~ 
Telephone: (416) 595-8162 
cmills@millerthomson.com 

*The term "an insolvent person" is inserted in this form merely to comply with Form 
115 and subsection 244(1) of the Bankruptcy and Insolvency Act. 



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 Ltd. Feb 28/13 

2345760 Ontario Jan 15/16 
Inc. 
2275518 Ontario Jan 15/16 
Inc. 
Rando Drugs Ltd. Jan 15/16 

Grace Diena Jan 15/16 

2345760 Ontario Feb 29/16 
Inc. 
2275518 Ontario Feb 29/16 
Inc. 
Rando Drugs Ltd. 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 
2527 475 Ontario Sept 12/16 
Inc. 

39541737.l 
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2345760 Ontario Mar 29/17 
Inc. 
2275518 Ontario Mar 29/17 
Inc. 
Dumopharm Inc. Mar 29/17 
Rando Drugs Ltd. Mar29/17 

Grace Diena Mar 29/17 

Guarantees 

Guarantor Date 
Grace Diena Mar 3/13 
2275518 Ontario Feb 28/13 
Inc. 
Rando Drugs Ltd. Mar 3/13 

2275518 Ontario Jan 15/16 
Inc. 
Rando Drugs Ltd. Jan 15/16 
Grace Diena Jan 15/16 

2275518 Ontario Feb 29/16 
Inc. 
Rando Drugs Ltd. 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. 
Dumopharm Inc. Sept 12/16 
Rando Drugs Ltd. Sept 12/16 
Grace Diena Sept 12/16 
2527475 Ontario Sept 12/16 
Inc. 

2345760 Ontario 
Inc. 
2275518 Ontario Mar 29/17 
Inc. 

39541737.1 
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Dumopharm Inc. Mar 29/17 
Rando Drugs Ltd. Mar27/17 
Grace Diena Mar27/17 

39541737.l 



MILLER THOMSON 
/f' AVOCATS I LAWYERS 

May 17, 2019 

Private and Confidential 

Delivered via Courier 

2345760 Ontario Inc. 
200-4256 Bathurst Street 
Toronto, ON M3H 5Y8 

Attention: Daniel Diena 

Dear Mr. Diena: 

Re: Our Client: ECN Financial Inc. 

MILLER THOMSON LLP 
SCOTIA PLAZA 
40 KING STREET WEST, SUITE 5800 

P.O. BOX 1011 
TORONTO.ON M5H3~ 
CANADA 

Craig A. Mills 
Direct Line: 416.595.8596 
Direct Fax: 416.595.8695 
anills@millerthomson.com 

File No. 0141714.0062 

T 416 .595.8500 
F 416 .595.8695 

MILLERTHOMSOH.COM 

Demand for Payment -Account Number BA07475A 

As you know, we act for ECN Financial Inc., the successor to Element Financial Inc. and 
Element Financial Corporation (collectively, "ECN"). 

Our client advises that 2345760 Ontario Inc. ("2345"), as Borrower, entered into the 
following promissory notes with ECN (collectively, the "Promissory Notes"): 

Contract Date original contract was executed by 
the Debtor 

BA07475A-001 ('Contract February 25, 2013 
001") 

BA07475A-002 ("Contract January 15, 2016 
002") 

BA07475A-003 ("Contract February 26. 2016 
003") 

BA07475A-005 ("Contract September 12, 2016 
005"} 

BA07475A-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 
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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 owin9 by 2345 to ECN as at May 15. 201 g 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 



We trust that you will respond to this in all due haste. 

Yours truly, 

MILLER THOMSJLN LP 

Per: 

/1 I 

Craig A Mills 
CAM/mm 

cc. 

39450039.1 

A. Flomen 
J . Stanleigh 

Guarantors 
G. Diena 

(courtesy copy) 

2275518 Ontario Inc. 
Rando Drugs Ltd. 
M. Blacher Drugs Ltd. 
2527218 Ontario Inc. 
Dumopharm Inc. 
2527475 Ontario Inc. 
2501380 Ontario Inc. 
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BA07475A-001 

BA07475A-002 

BA07475A-003 

BA07475A-005 

BA07 475A-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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Notice of Intention to Enforce Security 
(Subsection 244(1) of the Bankruptcy and Insolvency Act) 

TO: 2345760 Ontario Inc., an insolvent person* 

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: 

(a) All assets and properties of 2345760 Ontario Inc., as more particularly 
described in the General Security Agreements dated February 28, 2013, 
January 15, 2016, February 29, 2016, September 15, 2016 and March 29, 
2017, executed by 2345760 Ontario Inc., pursuant to which it granted a 
security interest in favour of ECN (collectively the "2345 Security"). 

2. The security that is to be enforced is in the form of the 2345 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. 

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. 

Dated at Toronto, Ontario this 17th day of May, 2019. 

ECN Financial Inc .. the successor to 
Element Financial Inc. and Element 
Financial Corporatio , by its lawyers, 
Miller Tho on LL 

Per: 
~=-~~~~~_..:._~~~~-

Craig A. Mills 
Telephone: (416) 595-8162 
cmills@millerthomson.com 

*The term "an insolvent person" is inserted in this form merely to comply with Form 
115 and subsection 244(1) of the Bankruptcy and Insolvency Act. 



ACKNOWLEDGMENT OF RECEIPT AND 
CONSENT TO EARLIER ENFORCEMENT 

;o9 

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, 2019. 

2345760 Ontario Inc. 

Name: 
Title: President 
(I have the authority to bind the corporation) 

39450325.1 
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2756000.1 

ea. a Commissioner, eic.. ~ 
nee of Ontario, for MIIlerllalBmUP, 

Barrtsters and Solicitors. 
Expires August 2, 2022. 

) I 0 



212012020 Personal Property Lien: Enquiry Result 

ServiceOntario 

Main Menu New Eng.Y.i...ry 

Enquiry Result 
File Currency: 19FEB 2020 

aa !All Pages .. , aa 

Note: All pages have been returned. 

Type of Search Individual Non-Specific 

Search Conducted On GRACE;DIENA 

File Currency 19FEB 2020 
-

File Number Family of 
Families 

720557163 1 9 

FORM 1C FINANCING STATEMENT I CLAIM FOR LIEN 

File Number Caution 
Filing 

Page of Total 
Pages 

Page of Expiry Date 
Pages 

39 13SEP 2026 

Motor Vehicle 
Schedule 

Registration Number 

I I ) 

Show All Pages 

Status 

Registered Registration 
Under Period 

720557163 001 1 20160913 1630 6083 5840 P PPSA 10 

Individual Debtor 

Business Debtor 

Individual Debtor 

Business Debtor 

Secured Party 

Collateral 
Classification 

Motor Vehicle 
Description 

General Collateral 
Description 

Date of Birth 

.12MAY1957 

Business Debtor Name 

Address 

4256 

Date of Birth 

Business Debtor Name 

Address 

First Given Name 

GRACE 

First Given Name 

Secured Party I Lien Claimant 

ELEMENTS FINANCIAL INC. 

Address 

4 ROBERT SPECK PARKWAY, SUITE 900 

Initial 

City 

TORONTO 

Initial 

City 

City 

MISSISSAUGA, 
ONTARIO 

Surname 

DIENA 

Ontario Corporation 
Number 

Province Postal Code 

ON M3H 5Y8 

Surname 

Ontario Corporation 
Number 

Province Postal Code 

Province Postal Code 

ON L4Z 1S1 

Consumer 
Goods 

Inventory Equipment Accounts Other Motor Vehicle 
Included 

Amount Date of No Fixed 
Maturity Date 

x x x 

Year Make 

General Collateral Description 

x 

Model 

Maturity 
or 

14SEP2026 

V.l.N. 

https://www.personalproperty.gov.o n. ca/ppsrweb/I nterimController?page _i ndex=8&resN um=O&bd Name=G RACE%38 DI ENA&response Type=O&resp. . 1 /40 



212012020 

Registering Agent 

CONTINUED 

Registering Agent 

J 

Address 

5255 YONGE STREET 

Type of Search Individual Non-Specific 

Search Conducted GRACE;DIENA 
On 

File Currency 19FEB 2020 

File Number Family of 

720557163 

Caution 
Filing 

Families 

9 

Page of Total 
Pages 

Personal Property Lien: Enquiry Result 

Page 

2 

City 

TORONTO 

of Pages 

39 

Motor Vehicle Schedule Registration Number 
Attached 

f I~ 

Province Postal Code 

ON M2N 6P4 

Registered Under 

001 002 20190606 1053 1862 0954 

Record Referenced File Number Page No Specific Page Change Required Renewal Correct Period 
Years 

720557163 

Reference Debtor/ First Given Name 
Transferor GRACE 

Business Debtor Name 

Other Change Other Change 

Reason I Description Reason I Description 

Amended Amended 

X A AMNDMNT 

Initial Surname 

DIENA 

AMEND NAME AND ADDRESS OF SECURED PARTY. AMEND GENERAL COLLATERAL 

CLASSIFICATION TO INCLUDE MOTOR VEHICLE. 

Debtor/ Transferee Date of Birth First Given Name 

Assignor Name 

Secured Party 

Business Debtor Name 

Address 

Assignor Name 

Secured party, lien claimant, assignee 

ECN FINANCIAL INC. 

Address 

181 BAY STREET, SUITE 2830 

Initial Surname 

City 

City 

TORONTO 

Ontario 
Corporation 
Number 

Province Postal 
Code 

Province Postal 
Code 

ON M5J 2T3 

Collateral 
Classification 

Consumer Inventory Equipment Accounts 
Goods 

Other Motor Vehicle Amount Date of Maturity No Fixed 
Included or Maturity 

Date 

x x x x x 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&resp... 2/40 



212012020 

Motor Vehicle 
Description 

Year Make 

General Collateral General Collateral Description 
Description 

Personal Property Lien: Enquiry Result 

Model 

Registering Agent Registering Agent or Secured Party/ Lien Claimant 

MILLER THOMSON LLP 

Address City 

40 KING STREET WEST, SUITE 5800 TORONTO 

CONTINUED 

Type of Search Individual Non-Specific 

Search Conducted GRACE;DIENA 
On 

File Currency 19FEB 2020 

File Number Family of 

720557163 

Caution 
Filing 

Families 

9 

Page of Total 
Pages 

Page of Pages 

3 39 

Motor Vehicle Schedule Registration Number 
Attached 

V.l.N. )I 3 

Province Postal 
Code 

ON M5H 3S1 

Registered Under 

002 002 20190606 1053 1862 0954 

Record Referenced File Number Page No Specific Page Change Required 
Amended Amended 

720557163 

Reference Debtor/ First Given Name 
Transferor 

Business Debtor Name 

Other Change Other Change 

Reason I Description Reason I Description 

Debtor/ Transferee Date of Birth First Given Name 

Business Debtor Name 

Address 

Assignor Name Assignor Name 

Secured Party Secured party, lien claimant, assignee 

ECN FINANCIAL INC. 

Address 

Initial Surname 

Initial 

City 

City 

Renewal Correct Period 
Years 

Surname 

Ontario 
Corporation 
Number 

Province Postal 
Code 

Province Postal 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&resp... 3/40 



212012020 Personal Property Lien: Enquiry Result ) I Lf 
Code 

200 BAY STREET, NORTH TOWER, SUITE 1625 TORONTO ON M5J 2J1 

Collateral 
Classification 

Consumer Inventory Equipment Accounts 
Goods 

Other Motor Vehicle Amount Date of Maturity No Fixed 
Included or Maturity 

Motor Vehicle 
Description 

Year Make 

General Collateral General Collateral Description 
Description 

Model 

Registering Agent Registering Agent or Secured Party/ Lien Claimant 

Address City 

END OF FAMILY 

Type of Search Individual Non-Specific 

Search Conducted On GRACE; DI ENA 

File Currency 19FEB 2020 

File Number Family of Page of Expiry Date 
Families Pages 

720631188 2 9 4 39 15SEP 2026 

File Number Caution Page of Total Motor Vehicle Registration Number 

720631188 

Individual Debtor 

Business Debtor 

Individual Debtor 

Business Debtor 

Secured Party 

Filing Pages Schedule 

001 1 

Date of Birth First Given Name 

12MAY1957 GRACE 

Business Debtor Name 

Address 

4256 BATHURST STREET SUITE 200 

Date of Birth First Given Name 

Business Debtor Name 

Address 

Secured Party I Lien Claimant 

ELEMENTS FINANCIAL INC. 

Address 

4 ROBERT SPECK PARKWAY, SUITE 900 

20160915 1435 6083 5913 

Initial 

City 

TORONTO 

Initial 

City 

City 

MISSISSAUGA, 
ONTARIO 

Status 

Date 

V.l.N. 

Province Postal 
Code 

Registered Registration 
Under Period 
p PPSA 10 

Surname 

DIENA 

Ontario Corporation 
Number 

Province Postal Code 

ON M3H 5Y8 

Surname 

Ontario Corporation 
Number 

Province Postal Code 

Province Postal Code 

ON L4Z 1S1 

Collateral 
Classification 

Consumer Inventory Equipment Accounts Other Motor Vehicle Amount Date of No Fixed 
Maturity Date Goods Included Maturity 

or 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&resp... 4/40 



2/20/2020 

Motor Vehicle 
Description 

Year 

x x 

Make 

General Collateral 
Description 

General Collateral Description 

Registering Agent 

CONTINUED 

Registering Agent 

JER 

Address 

5255 YONGE STREET 

Type of Search Individual Non-Specific 

Search Conducted GRACE;DIENA 
On 

File Currency 19FEB 2020 

Personal Property Lien: Enquiry Result 

x x 

Model 

City 

TORONTO 

File Number Family of Page 
Families 

of Pages 

720631188 2 9 

Caution 
Filing 

Page of Total 
Pages 

5 39 

Motor Vehicle Schedule Registration Number 
Attached 

15SEP2026 
J f ~ 

V.l.N. 

Province Postal Code 

ON M2N 6P4 

Registered Under 

001 002 20190606 1052 1862 0953 

Record Referenced File Number 

720631188 

Reference Debtor/ First Given Name 
Transferor GRACE 

Business Debtor Name 

Other Change Other Change 

Reason I Description Reason I Description 

Page No Specific Page Change Required 
Amended Amended 

x A AMNDMNT 

Initial Surname 

DIENA 

Renewal Correct Period 
Years 

AMEND NAME AND ADDRESS OF SECURED PARTY. AMEND GENERAL COLLATERAL 

CLASSIFICATION TO INCLUDE MOTOR VEHICLE. 

Debtor/ Transferee Date of Birth First Given Name 

Business Debtor Name 

Address 

Assignor Name Assignor Name 

Secured Party Secured party, lien claimant, assignee 

Initial Surname 

City 

Ontario 
Corporation 
Number 

Province Postal 
Code 

https://www.personalproperty.gov. on.ca/ppsrweb/lnterimController?page _index=8&resNum=O&bdName=GRACE%3BDIENA&response Type=O&resp... 5140 



212012020 

ECN FINANCIAL INC. · 

Address 

181 BAY STREET, SUITE 2830 

Personal Property Lien: Enquiry Result 

City 

TORONTO 

J I ¥J 
Province Postal 

Code 

ON M5J 2T3 

Collateral 
Classification 

Consumer Inventory Equipment Accounts 
Goods 

Other Motor Vehicle Amount Date of Maturity No Fixed 
Included or Maturity 

Motor Vehicle 
Description 

Year 

x x 

Make 

General Collateral General Collateral Description 
Description 

x 

Registering Agent Registering Agent or Secured Party/ Lien Claimant 

MILLER THOMSON LLP 

Address 

40 KING STREET WEST, SUITE 5800 

CONTINUED 

Type of Search Individual Non-Specific 

Search Conducted GRACE;DIENA 
On 

File Currency 19FEB 2020 

File Number Family of Page 
Families 

720631188 2 9 6 

x x 

Model 

City 

TORONTO 

of Pages 

39 

Caution 
Filing 

Page of Total 
Pages 

Motor Vehicle Schedule Registration Number 
Attached 

Date 

V.l.N. 

Province Postal 
Code 

ON M5H 3S1 

Registered Under 

002 002 20190606 1052 1862 0953 

Record Referenced File Number 

720631188 

Reference Debtor/ First Given Name 
Transferor 

Business Debtor Name 

Other Change Other Change 

Reason I Description Reason I Description 

Debtor/ Transferee Date of Birth 

Business Debtor Name 

Page No Specific Page Change Required 
Amended Amended 

Initial Surname 

First Given Name Initial 

Renewal Correct Period 
Years 

Surname 

Ontario 
Corporation 
Number 

https:/lwww.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&resp... 6/40 



212012020 Personal Property Lien: Enquiry Result I 11--

Assignor Name 

Secured Party 

Collateral 
Classification 

Motor Vehicle 
Description 

Address 

Assignor Name 

Secured party, lien claimant, assignee 

ECN FINANCIAL INC. 

Address 

200 BAY STREET, NORTH TOWER, SUITE 1625 

Consumer Inventory Equipment Accounts 
Goods 

Year Make 

General Collateral General Collateral Description 
Description 

Registering Agent Registering Agent or Secured Party/ Lien Claimant 

Address 

END OF FAMILY 

Type of Search Individual Non-Specific 

Search Conducted On GRACE;DIENA 

File Currency 19FEB 2020 

File Number Family of Page of 

City 

City 

TORONTO 

Province Postal 
Code 

Province Postal 
Code 

ON M5J 2J1 

Other Motor Vehicle Amount Date of Maturity No Fixed 
Included or Maturity 

Model 

City 

Expiry Date Status 

Date 

V.l.N. 

Province Postal 
Code 

Families Pages 

File Number 

684889074 

Individual Debtor 

Business Debtor 

Individual Debtor 

Business Debtor 

684889074 3 9 7 39 25FEB 2023 

Caution 
Filing 

Page of Total 
Pages 

01 002 

Motor Vehicle 
Schedule 

Date of Birth First Given Name 

Business Debtor Name 

2345670 ONTARIO LIMITED 

Address 

200-4256 BATHURST ST. 

Date of Birth 

Business Debtor Name 

RANDO DRUGS LTD. 

Address 

200-4256 BATHURST ST. 

First Given Name 

Registration Number Registered Registration 
Under Period 

20130225 1709 1462 8571 P PPSA 10 

Initial 

City 

TORONTO 

Initial 

City 

TORONTO 

Surname 

Ontario Corporation Number 

Province 

ON 

Surname 

Postal Code 

M3H5Y8 

Ontario Corporation Number 

Province 

ON 

Postal Code 

M3H5Y8 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&resp... 7140 



212012020 

Secured Party 

Collateral 
Classification 

Motor Vehicle 
Description 

General Collateral 
Description 

Registering Agent 

CONTINUED 

Type of Search 

Search Conducted On 

File Currency 

File Number 

684889074 

Individual Debtor 

Business Debtor 

Individual Debtor 

Business Debtor 

Secured Party 

Collateral 
Classification 

Personal Property Lien: Enquiry Result 

Secured Party I Lien Claimant 

ELEMENT FINANCIAL CORPORATION 

Address 

161 BAY STREET, SUITE 4600, PO BOX 621 

City 

TORONTO 

Province 

ON 

Consumer 
Goods 

Inventory Equipment Accounts Other Motor Vehicle Amount Date of 
Included Maturity 

or 

x x x x 

Year Make Model V.l.N. 

General Collateral Description 

Registering Agent 

ELEMENT FINANCIAL CORPORATION 

Address City Province 

161 BAY STREET, SUITE 4600, PO BOX 621 TORONTO ON 

Individual Non-Specific 

GRACE;DIENA 

19FEB 2020 

File Number Family of Page of Expiry Date Status 
Families Pages 

684889074 3 9 8 39 25FEB 2023 

Caution Page of Total Motor Vehicle Registration Number Registered 
Filing Pages Schedule Under 

02 002 201302251709 1462 8571 p PPSA 

Date of Birth First Given Name Initial Surname 

)J ~ 

Postal Code 

M5J2S1 

No Fixed 
Maturity Date 

Postal Code 

M5J2S1 

Registration 
Period 

10 

Business Debtor Name Ontario Corporation Number 

2275518 ONTARIO INC. 

Address City 

200-4256 BATHURST ST. TORONTO 

Date of Birth First Given Name Initial 

12MAY1957 GRACE 

Business Debtor Name 

Address City 

200-4256 BATHURST ST. TORONTO 

Secured Party I Lien Claimant 

Address City 

Consumer 
Goods 

Inventory Equipment Accounts Other Motor Vehicle 
Included 

Province Postal Code 

ON M3H5Y8 

Surname 

DIENA 

Ontario Corporation Number 

Province 

ON 

Province 

Amount Date of 
Maturity 

or 

Postal Code 

M3H5Y8 

Postal Code 

No Fixed 
Maturity Date 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDJENA&responseType=O&resp... 8/40 



2/20/2020 

Motor Vehicle 
Description 

General Collateral 
Description 

Registering Agent 

Personal Property Lien: Enquiry Result 

Year Make Model 

General Collateral Description 

Registering Agent 

ELEMENT FINANCIAL CORPORATION 

Address City 

TORONTO 161 BAY STREET, SUITE 4600, PO BOX 621 

CONTINUED 

Type of Search Individual Non-Specific 

Search Conducted GRACE;DIENA 
On 

File Currency 19FEB 2020 

File Number Family of 
Families 

684889074 3 9 

Caution 
Filing 

Page of Total 
Pages 

Page of Pages 

9 39 

Motor Vehicle Schedule Registration Number 
Attached 

V.l.N. 

Province 

ON 

J 11 

Postal Code 

M5J2S1 

Registered Under 

01 001 20130226 1405 1462 8820 

Record Referenced File Number Page No Specific Page Change Required 
Amended Amended 

684889074 

Reference Debtor/ First Given Name 
Transferor 

Other Change 

Business Debtor Name 

2345670 ONTARIO LIMITED 

Other Change 

Reason I Description Reason I Description 

A AMNDMNT 

Initial Surname 

CORRECTING BUSINESS DEBTORS NAME, SHOULD BE 2345760 ONTARIO INC. 

Debtor/ Transferee Date of Birth First Given Name 

Assignor Name 

Secured Party 

Business Debtor Name 

2345760 ONTARIO INC. 

Address 

200-4256 BATHURST ST. 

Assignor Name 

Secured party, lien claimant, assignee 

Initial 

City 

TORONTO 

Renewal Correct Period 
Years 

Surname 

Ontario 
Corporation 
Number 

Province Postal 
Code 

ON M3H5Y8 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&resp... 9/40 



212012020 

Address 

Personal Property Lien: Enquiry Result 

City 

rl-O 
Province Postal 

Code 

Collateral 
Classification 

Consumer Inventory Equipment Accounts 
Goods 

Other Motor Vehicle Amount Date of Maturity No Fixed 
Included or Maturity 

Motor Vehicle 
Description 

Year Make 

General Collateral General Collateral Description 
Description 

Registering Agent Registering Agent or Secured Party/ Lien Claimant 

ELEMENT FINANCIAL CORPORATION 

CONTINUED 

Type of Search 

Search Conducted 
On 

File Currency 

Address 

161 BAY STREET, SUITE 4600, PO BOX 621 

Individual Non-Specific 

GRACE;DIENA 

19FEB 2020 

File Number Family of Page 
Families 

68488907 4 3 9 10 

Model 

City 

TORONTO 

of Pages 

39 

Caution 
Filing 

Page of Total 
Pages 

Motor Vehicle Schedule Registration Number 
Attached 

Date 

V.l.N. 

Province Postal 
Code 

ON M5J2S1 

Registered Under 

01 001 20140618171114628539 

Record Referenced File Number Page No Specific Page Change Required 
Amended Amended 

684889074 

Reference Debtor/ First Given Name 
Transferor 

Business Debtor Name 

2345670 ONTARIO LIMITED 

Other Change Other Change 

Reason I Description Reason I Description 

ADD ADDITIONAL SECURED PARTY 

Debtor/ Transferee Date of Birth First Given Name 

Business Debtor Name 

A AMNDMNT 

Initial Surname 

Initial 

Renewal Correct Period 
Years 

Surname 

Ontario 
Corporation 
Number 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&res... 10/40 



212012020 

Assignor Name 

Secured Party 

Address 

Personal Property Lien: Enquiry Result 

City 

Assignor Name 

Secured party, lien claimant, assignee 

STONEBRIDGE LEASE FINANCING CORPORATION 

Address 

1400 CORNWALL ROAD, SUITE 9 

City 

OAKVILLE 

I ;;j_ I 
Province Postal 

Code 

Province Postal 
Code 

ON L6J 7W 

Collateral 
Classification 

Consumer Inventory Equipment Accounts 
Goods 

Other Motor Vehicle Amount Date of Maturity No Fixed 
Included or Maturity 

Motor Vehicle 
Description 

Year Make 

General Collateral General Collateral Description 
Description 

Registering Agent Registering Agent or Secured Party/ Lien Claimant 

ELEMENT FINANCIAL CORPORATION 

CONTINUED 

Type of Search 

Search Conducted 
On 

File Currency 

Address 

161 BAY STREET, SUITE 4600, P.O. BOX 621 

Individual Non-Specific 

GRACE;DIENA 

19FEB 2020 

File Number Family of 
Families 

684889074 3 9 

Page 

11 

Model 

City 

TORONTO 

of Pages 

39 

Caution 
Filing 

Page of Total 
Pages 

Motor Vehicle Schedule Registration Number 
Attached 

Date 

V.l.N. 

Province Postal 
Code 

ON M5J2S1 

Registered Under 

01 001 20160226 1712 1462 9176 

Record Referenced File Number Page No Specific Page Change Required 
Amended Amended 

684889074 

Reference Debtor/ First Given Name 
Transferor 

Other Change 

Business Debtor Name 

2345670 ONTARIO LIMITED 

Other Change 

Reason I Description Reason I Description 

ADD ADDITIONAL SECURED PARTY 

A AMNDMNT 

Initial Surname 

Renewal Correct Period 
Years 

https://www.personalproperty.gov. on.ca/ppsrweb/lnterimController?page _index=8&resNum=O&bdName=GRACE%3BDIENA&respo nse Type=O&res... 11 /40 



212012020 Personal Property Lien: Enquiry Result 

Debtor/ Transferee Date of Birth First Given Name 

Assignor Name 

Secured Party 

Business Debtor Name 

Address 

Assignor Name 

Secured party, lien claimant, assignee 

ELEMENT FINANCIAL INC 

Address 

900-4 ROBERT SPECK PARKWAY 

Initial 

City 

City 

MISSISSAUGA 

Surname 

Ontario 
Corporation 
Number 

Province Postal 
Code 

Province Postal 
Code 

ON L4Z1S1 

Collateral 
Classification 

Consumer Inventory Equipment Accounts 
Goods 

Other Motor Vehicle Amount Date of Maturity No Fixed 
Included or Maturity 

Motor Vehicle 
Description 

Year Make 

General Collateral General Collateral Description 
Description 

Registering Agent Registering Agent or Secured Party/ Lien Claimant 

ELEMENT FINANCIAL INC 

Address 

4 ROBERT SPECK PARKWAY, SUITE 900 

CONTINUED 

Type of Search Individual Non-Specific 

Search Conducted GRACE;DIENA 
On 

File Currency 19FEB 2020 

File Number Family of Page 
Families 

684889074 3 9 12 

Model 

City 

MISSISSAUGA 

of Pages 

39 

Caution 
Filing 

Page of Total 
Pages 

Motor Vehicle Schedule Registration Number 
Attached 

Date 

V.l.N. 

Province Postal 
Code 

ON L4Z1S1 

Registered Under 

001 002 20190606 1053 1862 0957 

Record Referenced File Number 

684889074 

Reference Debtor/ First Given Name 
Transferor 

Business Debtor Name 

Page No Specific Page Change Required 
Amended Amended 

X A AMNDMNT 

Initial Surname 

Renewal Correct Period 
Years 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&res... 12/40 



212012020 Personal Property Lien: Enquiry Result 

2345760 ONTARIO INC. 

Other Change Other Change 

Reason I Description Reason I 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 First Given Name Initial 

Assignor Name 

Secured Party 

Business Debtor Name 

Address 

Assignor Name 

Secured party, lien claimant, assignee 

ECN FINANCIAL INC. 

Address 

181 BAY STREET, SUITE 2830 

City 

City 

TORONTO 

Surname 

I d-3 

Ontario 
Corporation 
Number 

Province Postal 
Code 

Province Postal 
Code 

ON M5J 2T3 

Collateral 
Classification 

Consumer Inventory Equipment Accounts 
Goods 

Other Motor Vehicle Amount Date of Maturity No Fixed 
Included or Maturity 

Motor Vehicle 
Description 

Year 

x x 

Make 

General Collateral General Collateral Description 
Description 

x 

Registering Agent Registering Agent or Secured Party/ Lien Claimant 

MILLER THOMSON LLP 

Address 

40 KING STREET WEST, SUITE 5800 

CONTINUED 

Type of Search Individual Non-Specific 

Search Conducted GRACE;DIENA 
On 

File Currency 19FEB 2020 

File Number Family of Page 
Families 

684889074 3 9 13 

x x 

Model 

City 

TORONTO 

of Pages 

39 

Caution 
Filing 

Page of Total 
Pages 

Motor Vehicle Schedule Registration Number 
Attached 

002 002 20190606 1053 1862 0957 

Date 

V.l.N. 

Province Postal 
Code 

ON M5H 3S1 

Registered Under 

https:l/www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&res... 13/40 



212012020 Personal Property Lien: Enquiry Result 

Record Referenced File Number Page No Specific Page Change Required 
Amended Amended 

684889074 

Reference Debtor/ First Given Name Initial Surname 
Transferor 

Business Debtor Name 

Other Change Other Change 

Reason I Description Reason I 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 

Assignor Name 

Secured Party 

Business Debtor Name 

Address 

Assignor Name 

Secured party, lien claimant, assignee 

ECN FINANCIAL INC. 

Address 

200 BAY STREET, NORTH TOWER, SUITE 1625 

Initial 

City 

City 

TORONTO 

Renewal Correct Period 
Years 

Surname 

Ontario 
Corporation 
Number 

Province Postal 
Code 

Province Postal 
Code 

ON M5J 2J1 

Collateral 
Classification 

Consumer Inventory Equipment Accounts 
Goods 

Other Motor Vehicle Amount Date of Maturity No Fixed 

Motor Vehicle 
Description 

Year Make 

General Collateral General Collateral Description 
Description 

Registering Agent Registering Agent or Secured Party/ Lien Claimant 

Address 

END OF FAMILY 

Type of Search Individual Non-Specific 

Search Conducted On GRACE;DIENA 

File Currency 19FEB 2020 

Included or Maturity 

Model 

City 

Date 

V.l.N. 

Province Postal 
Code 

https://www.personalproperty.gov.on. ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&response Type=O&res... 14/40 



212012020 

File Number 

706775346 

Individual Debtor 

Business Debtor 

Individual Debtor 

Business Debtor 

Secured Party 

Collateral 
Classification 

Motor Vehicle 
Description 

General Collateral 
Description 

Registering Agent 

CONTINUED 

Type of Search 

Search Conducted On 

File Currency 

File Number 

706775346 

Individual Debtor 

Personal Property Lien: Enquiry Result 

File Number Family of Page of Expiry Date Status 
Families Pages 

706775346 4 9 14 39 04JUN 2020 

Caution 
Filing 

Page of Total 
Pages 

Motor Vehicle 
Schedule 

Registration Number Registered Registration 
Under Period 

001 2 201506041134 6005 1054 P PPSA 05 

Date of Birth 

Business Debtor Name 

2275518 ONTARIO INC. 

Address 

First Given Name 

200-4256 BATHURST STREET 

Date of Birth 

Business Debtor Name 

ABIRA HEAL TCARE 

Address 

First Given Name 

200-4256 BATHURST STREET 

Secured Party I Lien Claimant 

NATIONAL LEASING GROUP INC. 

Address 

1525 BUFFALO PLACE 

Initial 

City 

TORONTO 

Initial 

City 

TORONTO 

City 

WINNIPEG 

Surname 

Ontario Corporation Number 

Province 

ON 

Surname 

Postal Code 

M3H 5Y8 

Ontario Corporation Number 

Province 

ON 

Province 

MB 

Postal Code 

M3H 5Y8 

Postal Code 

R3T 1L9 

Consumer 
Goods 

Inventory Equipment Accounts Other Motor Vehicle Amount Date of No Fixed 
Maturity Date Included Maturity 

x 

Year Make Model 

General Collateral 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 

Registering Agent 

Address City 

Individual Non-Specific 

GRACE; DI ENA 

19FEB 2020 

File Number Family of Page of Expiry Date 
Families Pages 

706775346 4 9 15 39 04JUN 2020 

Caution Page of Total Motor Vehicle Registration Number 
Filing Pages Schedule 

002 2 20150604 1134 6005 1054 

Date of Birth First Given Name Initial 

or 

V.l.N. 

Province 

Status 

Registered 
Under 

Surname 

Postal Code 

Registration 
Period 

https://www.personalproperty.gov.on.ca/ppsiweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseTvpe=O&res... 15/40 



212012020 

Business Debtor 

Individual Debtor 

Business Debtor 

Secured Party 

Collateral 
Classification 

Motor Vehicle 
Description 

General Collateral 
Description 

Registering Agent 

END OF FAMILY 

Type of Search 

Search Conducted On 

File Currency 

File Number 

713204973 

Individual Debtor 

Business Debtor 

Individual Debtor 

Business Debtor 

Personal Property Lien: Enquiry Result 

Business Debtor Name 

RANDO DRUGS LTD. 

Address 

200-4256 BATHURST STREET 

Date of Birth 

12MAY1957 

Business Debtor Name 

Address 

First Given Name 

GRACE 

200-4256 BATHURST STREET 

Secured Party I Lien Claimant 

Address 

City 

TORONTO 

Initial 

City 

TORONTO 

City 

Ontario Corporation Number 

Province Postal Code 

ON M3H 5Y8 

Surname 

DIENA 

Ontario Corporation Number 

Province 

ON 

Province 

Postal Code 

M3H 5Y8 

Postal Code 

Consumer 
Goods 

Inventory Equipment Accounts Other Motor Vehicle 
Included 

Amount Date of 
Maturity 

or 

No Fixed 
Maturity Date 

Year Make Model V.l.N. 

General Collateral Description 

AMENDED FROM TIME TO TIME, TOGETHER WITH ALL ATTACHMENTS, ACCESSORIES 

AND SUBSTITUTIONS. 

Registering Agent 

Address 

Individual Non-Specific 

GRACE;DIENA 

19FEB 2020 

File Number 

713204973 

Caution 
Filing 

Family of 
Families 

5 9 

Page of Total 
Pages 

01 002 

Page of 
Pages 

16 39 

Motor Vehicle 
Schedule 

Date of Birth First Given Name 

Business Debtor Name 

2345760 ONTARIO INC. 

Address 

200-4256 BATHURST STREET 

Date of Birth First Given Name 

Business Debtor Name 

City Province Postal Code 

Expiry Date Status 

11JAN 2026 

Registration Number Registered Registration 
Under Period 

20160111 1006 1462 0085 P PPSA 10 

Initial 

City 

TORONTO 

Initial 

Surname 

Ontario Corporation Number 

Province 

ON 

Surname 

Postal Code 

M3H5Y8 

Ontario Corporation Number 

https://www.oersonaloropertv.qov.on.ca/ppsrweb/lnterimController?paqe index=8&resNum=O&bdName=GRACE%3BDIENA&resoonseTvoe=O&res.. 1 n/40 



212012020 

Secured Party 

Collateral 
Classification 

Motor Vehicle 
Description 

General Collateral 
Description 

Registering Agent 

CONTINUED 

Type of Search 

Search Conducted On 

File Currency 

File Number 

713204973 

Individual Debtor 

Business Debtor 

Individual Debtor 

Business Debtor 

Secured Party 

Personal Property Lien: Enquiry Result 

2275518 ONTARIO INC. 

Address City 

200-4256 BATHURST STREET TORONTO 

Secured Party I Lien Claimant 

ELEMENT FINANCIAL INC 

Address City 

900-4 ROBERT SPECK PARKWAY MISSISSAUGA 

Consumer Inventory Equipment Accounts Other Motor Vehicle Amount 
Goods Included 

x x x x x 

Year Make Model 

General Collateral Description 

Registering Agent 

ELEMENT FINANCIAL INC 

Address City 

4 ROBERT SPECK PARKWAY, SUITE 900 MISSISSAUGA 

Individual Non-Specific 

GRACE;DIENA 

19FEB 2020 

File Number Family of Page of Expiry Date 
Families Pages 

713204973 5 9 17 39 11JAN 2026 

Caution Page of Total Motor Vehicle Registration Number 
Filing Pages Schedule 

02 002 201601111006 1462 0085 

Date of Birth First Given Name Initial 

Business Debtor Name 

RANDO DRUGS LTD. 

Address City 

200-4256 BATHURST STREET TORONTO 

Date of Birth First Given Name Initial 

12MAY1957 GRACE 

Business Debtor Name 

Address City 

200-4256 BATHURST STREET TORONTO 

Secured Party I Lien Claimant 

Address City 

i ;21-
/ 

Province Postal Code 

ON M3H5Y8 

Province Postal Code 

ON L4Z1S1 

Date of No Fixed 
Maturity Maturity Date 

or 

V.l.N. 

Province Postal Code 

ON L4Z1S1 

Status 

Registered Registration 
Under Period 
p PPSA 10 

Surname 

Ontario Corporation Number 

Province Postal Code 

ON M3H5Y8 

Surname 

DIENA 

Ontario Corporation Number 

Province Postal Code 

ON M3H5Y8 

Province Postal Code 

https://www.personalproperty.gov.on. ca/ppsrweb/lnterimController?page_index=8&resN um=O&bd Name=GRACE%3BDIENA&response Type=O&res... 17 /40 



Personal Property Lien: Enquiry Result 212012020 

Collateral 
Classification 

Consumer 
Goods 

Inventory Equipment Accounts Other Motor Vehicle Amount Date of No Fixed 
Maturity Date Included Maturity 

Motor Vehicle 
Description 

General Collateral 
Description 

Registering Agent 

CONTINUED 

Type of Search 

Search Conducted 
On 

File Currency 

Year Make 

General Collateral Description 

Registering Agent 

ELEMENT FINANCIAL INC 

Address 

Model 

4 ROBERT SPECK PARKWAY, SUITE 900 

City 

MISSISSAUGA 

Individual Non-Specific 

GRACE;DIENA 

19FEB 2020 

File Number Family of 
Families 

713204973 5 9 

Caution 
Filing 

Page of Total 
Pages 

Page of Pages 

18 39 

Motor Vehicle Schedule Registration Number 
Attached 

or 

V.l.N. 

Province 

ON 

Postal Code 

L4Z1S1 

Registered Under 

001 002 20190606 1055 1862 0965 

Record Referenced File Number 

713204973 

Reference Debtor/ First Given Name 
Transferor 

Other Change 

Business Debtor Name 

2345760 ONTARIO INC. 

Other Change 

Reason I Description Reason I Description 

Page No Specific Page Change Required 
Amended Amended 

x A AMNDMNT 

Initial Surname 

AMEND NAME AND ADDRESS OF SECURED PARTY. 

Debtor/ Transferee Date of Birth First Given Name Initial 

Business Debtor Name 

Address City 

Assignor Name Assignor Name 

Renewal Correct Period 
Years 

Surname 

Ontario 
Corporation 
Number 

Province Postal 
Code 

https://www.personalproperty.gov.on.ca/ppsrweb/I nterimController?page _index=8&resN um=O&bd Name=GRACE%3BDI ENA&response Type=O&res... 18/40 



212012020 

Secured Party 

Personal Property Lien: Enquiry Result 

Secured party, lien claimant, assignee 

ECN FINANCIAL INC. 

Address 

181 BAY STREET, SUITE 2830 

City 

TORONTO 

Province Postal 
Code 

ON M5J 2T3 

Collateral 
Classification 

Consumer Inventory Equipment Accounts 
Goods 

Other Motor Vehicle Amount Date of Maturity No Fixed 
Included or Maturity 

Motor Vehicle 
Description 

Year Make 

General Collateral General Collateral Description 
Description 

Registering Agent Registering Agent or Secured Party/ Lien Claimant 

MILLER THOMSON LLP 

Address 

40 KING STREET WEST, SUITE 5800 

CONTINUED 

Type of Search Individual Non-Specific 

Search Conducted GRACE;DIENA 
On 

File Currency 19FEB 2020 

File Number Family of Page 
Families 

713204973 5 9 19 

Model 

City 

TORONTO 

of Pages 

39 

Caution 
Filing 

Page of Total 
Pages 

Motor Vehicle Schedule Registration Number 
Attached 

Date 

V.l.N. 

Province Postal 
Code 

ON M5H 3S1 

Registered Under 

002 002 20190606 1055 1862 0965 

Record Referenced File Number 

713204973 

Reference Debtor/ First Given Name 
Transferor 

Business Debtor Name 

Other Change Other Change 

Reason I Description. Reason I Description 

Debtor/ Transferee Date of Birth 

Business Debtor Name 

Page No Specific Page Change Required 
Amended Amended 

Initial Surname 

First Given Name initial 

Renewal Correct Period 
Years 

Surname 

Ontario 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&res... 19/40 



212012020 Personal Property Lien: Enquiry Result I 5U 

Assignor Name 

Secured Party 

Collateral 
Classification 

Motor Vehicle 
Description 

Address 

Assignor Name 

Secured party, lien claimant, assignee 

ECN FINANCIAL INC. 

Address 

200 BAY STREET, NORTH TOWER, SUITE 1625 

Consumer Inventory Equipment Accounts 
Goods 

Year Make 

General Collateral General Collateral Description 
Description 

Registering Agent Registering Agent or Secured Party/ Lien Claimant 

Address 

END OF FAMILY 

Type of Search Individual Non-Specific 

Search Conducted On GRACE;DIENA 

File Currency 19FEB 2020 

File Number Family of Page of 

City 

City 

TORONTO 

Corporation 
Number 

Province Postal 
Code 

Province Postal 
Code 

ON M5J 2J1 

Other Motor Vehicle Amount Date of Maturity No Fixed 
Included or Maturity 

Model 

City 

Expiry Date Status 

Date 

V.l.N. 

Province Postal 
Code 

Families Pages 

File Number 

713474847 

Individual Debtor 

Business Debtor 

Individual Debtor 

Business Debtor 

713474847 6 9 20 39 21JAN 2026 

Caution 
Filing 

Page of Total 
Pages 

001 2 

Motor Vehicle 
Schedule 

Date of Birth First Given Name 

Business Debtor Name 

2275518 ONTARIO INC. 

Address 

4256 BATHURST STREET, SUITE 200 

Date of Birth 

Business Debtor Name 

RANDO DRUGS LTD. 

Address 

First Given Name 

4256 BATHURST STREET, SUITE 200 

Registration Number Registered Registration 
Under Period 

20160121114160839246 P PPSA 10 

Initial 

City 

TORONTO 

Initial 

City 

TORONTO 

Surname 

Ontario Corporation Number 

2275518 

Province 

ON 

Surname 

Postal Code 

M3H 5Y8 

Ontario Corporation Number 

65016 

Province 

ON 

Postal Code 

M3H 5Y8 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&res... 20/40 



212012020 

Secured Party 

Collateral 
Classification 

Motor Vehicle 
Description 

General Collateral 
Description 

Registering Agent 

CONTINUED 

Type of Search 

Search Conducted On 

File Currency 

File Number 

713474847 

Individual Debtor 

Business Debtor 

Individual Debtor 

Business Debtor 

Secured Party 

Collateral 
Classification 

Personal Property Lien: Enquiry Result I 5/ 
Secured Party I Lien Claimant 

ELEMENT FINANCIAL INC. 

Address 

5 ROBERT SPECK PARKWAY, SUITE 900 

City 

TORONTO 

Province Postal Code 

ON L4Z 1S1 

Consumer Inventory Equipment Accounts Other Motor Vehicle Amount Date of No Fixed 
Maturity Date Goods Included Maturity 

x x x 

Year Make 

General Collateral Description 

x x 

Model 

or 

725848 15JAN2026 

V.l.N. 

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 

Registering Agent 

ESC CORPORATE SERVICES LTD. 

Address 

445 KING STREET WEST, 4TH FL 

Individual Non-Specific 

GRACE;DIENA 

19FEB 2020 

File Number Family of Page of 
Families Pages 

713474847 6 9 21 39 

Caution 
Filing 

Page of Total 
Pages 

Motor Vehicle 
Schedule 

002 2 

Date of Birth 

Business Debtor Name 

2345760 ONTARIO INC. 

Address 

First Given Name 

4256 BABTHURST STREET, SUITE 200 

Date of Birth 

12MAY1957 

Business Debtor Name 

Address 

First Given Name 

GRACE 

4256 BATHURST STREET, SUITE 200 

Secured Party I Lien Claimant 

Address 

City Province Postal Code 

TORONTO ON M5V 1K4 

Expiry Date Status 

21JAN 2026 

Registration Number Registered Registration 

20160121 1141 6083 9246 

Initial 

City 

TORONTO 

Initial 

City 

TORONTO 

City 

Under Period 

Surname 

Ontario Corporation Number 

2345760 

Province Postal Code 

ON M3H 5Y8 

Surname 

DIENA 

Ontario Corporation Number 

Province Postal Code 

ON M3H 5Y8 

Province Postal Code 

Consumer 
Goods 

Inventory Equipment Accounts Other Motor Vehicle Amount Date of No Fixed 
Maturity Date Included Maturity 

or 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&res... 21/40 



212012020 

Motor Vehicle 
Description 

Year Make 

General Collateral Description 

Personal Property Lien: Enquiry Result 

Model V.l.N. 

General Collateral 
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. 

Registering Agent Registering Agent 

Address 

CONTINUED 

Type of Search Individual Non-Specific 

Search Conducted GRACE;DIENA 
On 

File Currency 19FEB 2020 

File Number Family of 
Families 

713474847 6 9 

Caution 
Filing 

Page of Total 
Pages 

001 002 

City 

Page of Pages 

22 39 

Motor Vehicle Schedule Registration Number 
Attached 

Province 

20190606 1053 1862 0956 

Postal Code 

Registered Under 

Record Referenced File Number Page No Specific Page Change Required 
Amended Amended 

Renewal Correct Period 
Years 

713474847 X A AMNDMNT 

Reference Debtor/ First Given Name Initial Surname 
Transferor 

Other Change 

Business Debtor Name 

2275518 ONTARIO ING. 

Other Change 

Reason I Description Reason I 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 Birth First Given Name Initial 

Business Debtor Name 

Address City 

Assignor Name Assignor Name 

Secured Party Secured party, lien claimant, assignee 

Surname 

Ontario 
Corporation 
Number 

Province Postal 
Code 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&res... 22/40 



212012020 

ECN FINANCIAL INC. 

Address 

181 BAY STREET, SUITE 2830 

Personal Property Lien: Enquiry Result 

City 

TORONTO 

153 
Province Postal 

Code 

ON M5J 2T3 

Collateral 
Classification 

Consumer Inventory Equipment Accounts 
Goods 

Other Motor Vehicle Amount Date of Maturity No Fixed 
Included or Maturity 

Motor Vehicle 
Description 

Year 

x x 

Make 

General Collateral General Collateral Description 
Description 

x 

Registering Agent Registering Agent or Secured Party/ Lien Claimant 

MILLER THOMSON LLP 

Address 

40 KING STREET WEST, SUITE 5800 

CONTINUED 

Type of Search Individual Non-Specific 

Search Conducted GRACE;DIENA 
On 

File Currency 19FEB 2020 

File Number Family of Page 
Families 

713474847 6 9 23 

x x 

Model 

City 

TORONTO 

of Pages 

39 

Caution 
Filing 

Page of Total 
Pages 

Motor Vehicle Schedule Registration Number 
Attached 

Date 

V.l.N. 

Province Postal 
Code 

ON M5H 3S1 

Registered Under 

002 002 20190606 1053 1862 0956 

Record Referenced File Number 

713474847 

Reference Debtor/ First Given Name 
Transferor 

Business Debtor Name 

Other Change Other Change 

Reason I Description Reason I Description 

Debtor/ Transferee Date of Birth 

Business Debtor Name 

Page No Specific Page Change Required 
Amended Amended 

Initial Surname 

First Given Name Initial 

Renewal Correct Period 
Years 

Surname 

Ontario 
Corporation 
Number 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&res... 23/40 



212012020 

Assignor Name 

Secured Party 

Personal Property Lien: Enquiry Result 

Address 

Assignor Name 

Secured party, lien claimant, assignee 

ECN FINANCIAL INC. 

Address 

200 BAY STREET, NORTH TOWER, SUITE 1625 

City 

City 

TORONTO 

( 3<-( 

Province Postal 
Code 

Province Postal 
Code 

ON M5J 2J1 

Collateral 
Classification 

Consumer Inventory Equipment Accounts 
Goods 

Other Motor Vehicle Amount Date of Maturity No Fixed 

Motor Vehicle 
Description 

Year Make 

General Collateral General Collateral Description 
Description 

Registering Agent Registering Agent or Secured Party/ Lien Claimant 

Address 

END OF FAMILY 

Type of Search Individual Non-Specific 

Search Conducted On GRACE; DI ENA 

File Currency 19FEB 2020 

Included or Maturity 

Model 

City 

Date 

V.l.N. 

Province Postal 
Code 

File Number Family of Page of Expiry Date Status 

File Number 

714239397 

Individual Debtor 

Business Debtor 

Individual Debtor 

Business Debtor 

Families Pages 

714239397 7 9 24 39 23FEB 2026 

Caution 
Filing 

Page of Total 
Pages 

01 003 

Motor Vehicle 
Schedule 

Date of Birth First Given Name 

Business Debtor Name 

2345760 ONTARIO INC. 

Address 

200-4256 BATHURST STREET 

Date of Birth 

Business Debtor Name 

2275518 ONTARIO INC. 

Address 

First Given Name 

200-4256 BATHURST STREET 

Registration Number Registered Registration 
Under Period 

20160223 1702 1462 7664 P PPSA 10 

Initial 

City 

TORONTO 

Initial 

City 

TORONTO 

Surname 

Ontario Corporation Number 

Province 

ON 

Surname 

Postal Code 

M3H5Y8 

Ontario Corporation Number 

P;ovince 

ON 

Postal Code 

M3H5Y8 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&res... 24/40 



212012020 

Secured Party 

Collateral 
Classification 

Motor Vehicle 
Description 

General Collateral 
Description 

Registering Agent 

CONTINUED 

Type of Search 

Search Conducted On 

File Currency 

File Number 

714239397 

Individual Debtor 

Business Debtor 

Individual Debtor 

Business Debtor 

Secured Party 

Collateral 
Classification 

Personal Property Lien: Enquiry Result 

Secured Party I Lien Claimant 

ELEMENT FINANCIAL INC 

Address 

900-4 ROBERT SPECK PARKWAY 

Consumer Inventory Equipment Accounts Other 
Goods 

x x 

Year Make 

General Collateral Description 

Registering Agent 

ELEMENT FINANCIAL INC 

Address 

x 

4 ROBERT SPECK PARKWAY, SUITE 900 

Individual Non-Specific 

GRACE; DI ENA 

19FEB 2020 

x 

City Province 

MISSISSAUGA ON 

Motor Vehicle Amount Date of 
Included Maturity 

or 

x 

Model V.l.N. 

City Province 

MISSISSAUGA ON 

Postal Code 

L4Z1S1 

No Fixed 
Maturity Date 

Postal Code 

L4Z1S1 

File Number Family of Page of Expiry Date Status 
Families Pages 

714239397 7 9 25 39 23FEB 2026 

Caution 
Filing 

Page of Total 
Pages 

02 003 

Motor Vehicle 
Schedule 

Date of Birth First Given Name 

Business Debtor Name 

RANDO DRUGS LTD. 

Address 

200-4256 BATHURST STREET 

Date of Birth First Given Name 

Business Debtor Name 

M. BLACHER DRUGS LTD. 

Address 

200-4256 BATHURST STREET 

Secured Party I Lien Claimant 

Address 

Registration Number Registered Registration 
Under Period 

20160223 1702 1462 7664 P PPSA 10 

Initial 

City 

TORONTO 

Initial 

City 

TORONTO 

City 

Surname 

Ontario Corporation Number 

Province 

ON 

Surname 

Postal Code 

M3H5Y8 

Ontario Corporation Number 

Province 

ON 

Province 

Postal Code 

M3H5Y8 

Postal Code 

Consumer 
Goods 

Inventory Equipment Accounts Other Motor Vehicle Amount Date of No Fixed 
Maturity Date Included Maturity 

or 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&res. .. 25140 



212012020 

Motor Vehicle 
Description 

General Collateral 
Description 

Registering Agent 

CONTINUED 

Type of Search 

Search Conducted On 

File Currency 

File Number 

714239397 

Individual Debtor 

Business Debtor 

Individual Debtor 

Business Debtor 

Secured Party 

Collateral 
Classification 

Motor Vehicle 
Description 

General Collateral 
Description 

Personal Property Lien: Enquiry Result 13w 
Year Make Model V.l.N. 

General Collateral Description 

Registering Agent 

ELEMENT FINANCIAL INC 

Address City Province Postal Code 

4 ROBERT SPECK PARKWAY, SUITE 900 MISSISSAUGA ON L4Z1S1 

Individual Non-Specific 

GRACE;DIENA 

19FEB 2020 

File Number Family of Page of Expiry Date Status 
Families Pages 

714239397 7 9 26 39 23FEB 2026 

Caution Page of Total Motor Vehicle Registration Number Registered Registration 
Filing Pages Schedule Under Period 

03 003 20160223 1702 1462 7664 p PPSA 10 

Date of Birth First Given Name Initial 

Business Debtor Name 

2501380 ONTARIO INC. 

Address City 

200-4256 BATHURST STREET TORONTO 

Date of Birth First Given Name Initial 

12MAY1957 GRACE 

Business Debtor Name 

Address City 

200-4256 BATHURST STREET TORONTO 

Secured Party I Lien Claimant 

Address City 

Consumer 
Goods 

Inventory Equipment Accounts Other Motor Vehicle 
Included 

Year Make Model 

General Collateral Description 

Surname 

Ontario Corporation Number 

Province Postal Code 

ON M3H5Y8 

Surname 

DIENA 

Ontario Corporation Number 

Province 

ON 

Province 

Amount Date of 
Maturity 

or 

V.l.N. 

Postal Code 

M3H5Y8 

Postal Code 

No Fixed 
Maturity Date 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&res... 26/40 



212012020 

Registering Agent 

CONTINUED 

Type of Search 

Search Conducted 
On 

File Currency 

Registering Agent 

ELEMENT FINANCIAL ING 

Address 

Personal Property Lien: Enquiry Result 

4 ROBERT SPECK PARKWAY, SUITE 900 

City 

MISSISSAUGA 

Individual Non-Specific 

GRACE;DIENA 

19FEB 2020 

File Number Family of 
Families 

714239397 7 9 

Caution 
Filing 

Page of Total 
Pages 

Page of Pages 

27 39 

Motor Vehicle Schedule Registration Number 
Attached 

Province 

ON 

Postal Code 

L4Z1S1 

Registered Under 

001 002 20190606 1053 1862 0955 

Record Referenced File Number Page No Specific Page Change Required 

714239397 

Reference Debtor/ First Given Name 

Transferor 

Other Change 

Business Debtor Name 

2345760 ONTARIO ING. 

Other Change 

Reason I Description Reason I Description 

Amended Amended 

x A AMNDMNT 

Initial Surname 

AMEND DEBTOR NAME FROM "M. BLACHER DRUGS LTD." TO "FAMILY HEALTH 

PHARMACY WEST ING." AND AMEND NAME AND ADDRESS OF SECURED PARTY. 

Debtor/ Transferee Date of Birth First Given Name 

Assignor Name 

Secured Party 

Business Debtor Name 

FAMILY HEALTH PHARMACY WEST ING. 

Address 

1604 TECUMSEH RD W 

Assignor Name 

Secured party, lien claimant, assignee 

ECN FINANCIAL ING. 

Address 

181 BAY STREET, SUITE 2830 

Initial 

City 

WINDSOR 

City 

TORONTO 

Renewal Correct Period 
Years 

Surname 

Ontario 
Corporation 
Number 

Province Postal 
Code 

ON N9B 1T8 

Province Postal 
Code 

ON M5J 2T3 

Collateral 
Classification 

Consumer Inventory Equipment Accounts 
Goods 

Other Motor Vehicle Amount Date of Maturity No Fixed 
Included or Maturity 

Date 

Motor Vehicle Year Make Model V.l.N. 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&res... 27/40 



212012020 

Description 

General Collateral General Collateral Description 
Description 

Personal Property Lien: Enquiry Result 

Registering Agent Registering Agent or Secured Party/ Lien Claimant 

MILLER THOMSON LLP 

Address City 

40 KING STREET WEST. SUITE 5800 TORONTO 

CONTINUED 

Type of Search Individual Non-Specific 

Search Conducted GRACE;DIENA 
On 

File Currency 19FEB 2020 

File Number Family of 
Families 

714239397 7 9 

Caution 
Filing 

Page of Total 
Pages 

Page of Pages 

28 39 

Motor Vehicle Schedule Registration Number 
Attached 

Province Postal 
Code 

ON M5H 3S1 

Registered Under 

002 002 20190606 1053 1862 0955 

Record Referenced File Number Page No Specific Page Change Required 
Amended Amended 

714239397 

Reference Debtor/ First Given Name 
Transferor 

Business Debtor Name 

Other Change Other Change 

Reason I Description Reason I Description 

Debtor/ Transferee Date of Birth First Given Name 

Business Debtor Name 

Address 

Assignor Name Assignor Name 

Secured Party Secured party, !ien claimant, assignee 

ECN FINANCIAL INC. 

,Address 

Initial Surname 

Initial 

City 

City 

Renewal Correct Period 
Years 

Surname 

Ontario 
Corporation 
Number 

Province Postal 
Code 

Province Postal 
Code 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&res. .. 28/40 



212012020 Personal Property Lien: Enquiry Result 

200 BAY STREET, NORTH TOWER, SUITE 1625 TORONTO ON M5J 2J1 

Collateral 
Classification 

Consumer Inventory Equipment Accounts 
Goods 

Other Motor Vehicle Amount Date of Maturity No Fixed 

Motor Vehicle 
Description 

Year Make 

General Collateral General Collateral Description 
Description 

Registering Agent Registering Agent or Secured Party/ Lien Claimant 

Address 

END OF FAMILY 

Type of Search Individual Non-Specific 

Search Conducted On GRACE;DIENA 

File Currency 19FEB 2020 

File Number Family of Page of 
Families Pages 

Included or Maturity 

Model 

City 

Expiry Date Status 

Date 

V.l.N. 

Province Postal 
Code 

720482121 8 9 29 39 12SEP 2026 

File Number 

720482121 

Individual Debtor 

Business Debtor 

Individual Debtor 

Business Debtor 

Secured Party 

Collateral 
Classification 

Motor Vehicle 
Description 

Caution 
Filing 

Page of Total 
Pages 

01 003 

Motor Vehicle 
Schedule 

Date of Birth First Given Name 

Business Debtor Name 

2345760 ONTARIO INC. 

Address 

200-4256 BATHURST STREET 

Date of Birth 

Business Debtor Name 

2275518 ONTARIO INC. 

Address 

First Given Name 

200-4256 BATHURST STREET 

Secured Party I Lien Claimant 

ELEMENT FINANCIAL INC 

Address 

900-4 ROBERT SPECK PARKWAY 

Consumer Inventory Equipment Accounts Other 
Goods 

x x x x 

Year Make 

Registration Number Registered Registration 
Under Period 

20160912100114621993 P PPSA 10 

Initial 

City 

TORONTO 

Initial 

City 

TORONTO 

Surname 

Ontario Corporation Number 

Province 

ON 

Surname 

Postal Code 

M3H5Y8 

Ontario Corporation Number 

Province 

ON 

Postal Code 

M3H5Y8 

City Province Postal Code 

L4Z1S1 MISSISSAUGA ON 

Motor Vehicle Amount Date of No Fixed 
Included Maturity Maturity Date 

or 

x 

Model V.l.N. 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&res... 29/40 



212012020 

General Collateral 
Description 

Registering Agent 

CONTINUED 

Personal Property Lien: Enquiry Result 

General Collateral Description 

Registering Agent 

ELEMENT FINANCIAL INC 

Address 

4 ROBERT SPECK PARKWAY, SUITE 900 

City Province 

MISSISSAUGA ON 

Postal Code 

L4Z1S1 

Type of Search Individual Non-Specific 

Search Conducted On GRACE;DIENA 

File Currency 

File Number 

720482121 

Individual Debtor 

Business Debtor 

Individual Debtor 

Business Debtor 

Secured Party 

Collateral 
Classification 

Motor Vehicle 
Description 

General Collateral 
Description 

Registering Agent 

19FEB 2020 

File Number Family of Page of Expiry Date Status 
Families Pages 

720482121 8 9 30 39 12SEP 2026 

I 

Caution 
Filing 

Page of Total 
Pages 

Motor Vehicle 
Schedule 

Registration Number Registered Registration 

02 003 

Date of Birth 

Business Debtor Name 

RANDO DRUGS LTD. 

Address 

First Given Name 

200-4256 BATHURST STREET 

Date of Birth 

Business Debtor Name 

DUMOPHARM INC. 

Address 

207 MARJORIE STREET 

First Given Name 

Secured Party I Lien Claimant 

Address 

Under Period 

20160912 1001 1462 1993 P PPSA 10 

Initial 

City 

TORONTO 

Initial 

City 

TECUMSEH 

City 

Surname 

Ontario Corporation Number 

Province 

ON 

Surname 

Postal Code 

M3H5Y8 

Ontario Corporation Number 

Province 

ON 

Province 

Postal Code 

N8N3Z5 

Postal Code 

Consumer 
Goods 

Inventory Equipment Accounts Other Motor Vehicle 
Included 

Amount Date of 
Maturity 

or 

No Fixed 
Maturity Date 

Year Make Model V.l.N. 

General Collateral Description 

Registering Agent 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&res... 30/40 



212012020 

CONTINUED 

Type of Search 

ELEMENT FINANCIAL INC 

Address 

Personal Property Lien: Enquiry Result 

4 ROBERT SPECK PARKWAY, SUITE 900 

City 

MISSISSAUGA 

Individual Non-Specific 

Province 

ON 

( Lf/ 
Postal Code 

L4Z1S1 

Search Conducted On GRACE;DIENA 

File Currency 

File Number 

720482121 

Individual Debtor 

Business Debtor 

Individual Debtor 

Business Debtor 

Secured Party 

Collateral 
Classification 

Motor Vehicle 
Description 

General Collateral 
Description 

Registering Agent 

CONTINUED 

Type of Search 

Search Conducted 
On 

19FEB 2020 

File Number Family of Page of Expiry Date Status 
Families Pages 

720482121 8 9 31 39 12SEP 2026 

Caution 
Filing 

Page of Total 
Pages 

Motor Vehicle 
Schedule 

Registration Number Registered Registration 
Under Period 

03 003 

Date of Birth 

Business Debtor Name 

2527218 ONTARIO ING. 

Address 

First Given Name 

200-4256 BATHURST STREET 

Date of Birth 

12MAY1957 

Business Debtor Name 

Address 

First Given Name 

GRACE 

200-4256 BATHURST STREET 

Secured Party I Lien Claimant 

Address 

2016091210011462 1993 P PPSA 10 

Initial 

City 

TORONTO 

Initial 

City 

TORONTO 

City 

Surname 

Ontario Corporation Number 

Province Postal Code 

ON M3H5Y8 

Surname 

DIENA 

Ontario Corporation Number 

Province Postal Code 

ON M3H5Y8 

Province Postal Code 

Consumer 
Goods 

Inventory Equipment Accounts Other Motor Vehicle Amount Date of No Fixed 
Maturity Date 

Year Make 

General Collateral Description 

Registering Agent 

ELEMENT FINANCIAL INC 

Address 

4 ROBERT SPECK PARKWAY, SUITE 900 

Individual Non-Specific 

GRACE;DIENA 

Included Maturity 

Model 

City 

MISSISSAUGA 

or 

V.l.N. 

Province Postal Code 

ON L4Z1S1 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&res... 31/40 



212012020 

File Currency 

Personal Property Lien: Enquiry Result 

19FEB 2020 

File Number Family of Page 
Families 

of Pages 

720482121 8 9 

Caution 
Filing 

Page of Total 
Pages 

32 39 

Motor Vehicle Schedule Registration Number 
Attached 

Registered Under 

01 001 20160913 1402 1462 2906 

Record Referenced File Number Page No Specific Page Change Required Renewal Correct Period 
Years Amended Amended 

720482121 

Reference Debtor/ First Given Name 
Transferor 

Other Change 

Business Debtor Name 

2345760 ONTARIO INC. 

Other Change 

Reason I Description Reason I Description 

TO ADD ADDITIONAL DEBTOR 

Debtor/ Transferee Date of Birth First Given Name 

Assignor Name 

Secured Party 

Collateral 
Classification 

Motor Vehicle 
Description 

Business Debtor Name 

2527475 ONTARIO INC. 

Address 

200-4256 BATHURST STREET 

Assignor Name 

Secured party, lien claimant, assignee 

Address 

Consumer Inventory Equipment Accounts 
Goods 

Year Make 

General Collateral General Collateral Description 
Description 

Registering Agent Registering Agent or Secured Party/ Lien Claimant 

ELEMENT FINANCIAL INC 

Address 

A AMNDMNT 

Initial Surname 

Initial 

City 

TORONTO 

City 

Surname 

Ontario 
Corporation 
Number 

Province Postal 
Code 

ON M3H5Y8 

Province Postal 
Code 

Other Motor Vehicle Amount Date of Maturity No Fixed 
Included or Maturity 

Date 

Model V.l.N. 

City Province Postal 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&res. .. 32/40 



212012020 Personal Property Lien: Enquiry Result 

4 ROBERT SPECK PARKWAY, SUITE 900 MISSISSAUGA 

CONTINUED 

Type of Search Individual Non-Specific 

Search Conducted GRACE;DIENA 
On 

File Currency 19FEB 2020 

File Number Family of Page 
Families 

of Pages 

720482121 8 9 

Caution 
Filing 

Page of Total 
Pages 

33 39 

Motor Vehicle Schedule Registration Number 
Attached 

JLf3 
Code 

ON L4Z1S1 

Registered Under 

001 002 20190606 1055 1862 0964 

Record Referenced File Number Page No Specific Page Change Required Renewal Correct Period 
Years Amended Amended 

720482121 X A AMNDMNT 

Reference Debtor/ First Given Name 
Transferor 

Other Change 

Business Debtor Name 

2345760 ONTARIO INC. 

Other Change 

Reason I Description Reason I Description 

AMEND NAME AND ADDRESS OF SECURED PARTY. 

Debtor/ Transferee Date of Birth First Given Name 

Assignor Name 

Secured Party 

Collateral 
Classification 

Motor Vehicle 
Description 

Business Debtor Name 

Address 

Assignor Name 

Secured party, lien claimant, assignee 

ECN FINANCIAL INC. 

Address 

181 BAY STREET, SUITE 2830 

Consumer Inventory Equipment Accounts 
Goods 

Year Make 

Initial Surname 

Initial 

City 

City 

TORONTO 

Surname 

Ontario 
Corporation 
Number 

Province Postal 
Code 

Province Postal 
Code 

ON M5J 2T3 

Other Motor Vehicle Amount Date of Maturity No Fixed 
Included or Maturity 

Date 

Model V.1.N. 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&res... 33/40 



2/20/2020 Personal Property Lien: Enquiry Result 

General Collateral General Collateral Description 
Description 

Registering Agent Registering Agent or Secured Party/ Lien Claimant 

MILLER THOMSON LLP 

Address 

40 KING STREET WEST, SUITE 5800 

CONTINUED 

Type of Search Individual Non-Specific 

Search Conducted GRACE;DIENA 
On 

File Currency 19FEB 2020 

File Number Family of Page 
Families 

720482121 8 9 34 

City 

TORONTO 

of Pages 

39 

Caution 
Filing 

Page of Total 
Pages 

Motor Vehicle Schedule Registration Number 
Attached 

Province Postal 
Code 

ON M5H 3S1 

Registered Under 

002 002 20190606 1055 1862 0964 

Record Referenced File Number Page No Specific Page Change Required Renewal Correct Period 
Years Amended Amended 

720482121 

Reference Debtor/ First Given Name 
Transferor 

Business Debtor Name 

Other Change Other Change 

Reason I Description Reason I Description 

Debtor/ Transferee Date of Birth First Given Name 

Assignor Name 

Secured Party 

Collateral 

Business Debtor Name 

Address 

Assignor Name 

Secured party, lien claimant, assignee 

ECN FINANCIAL ING. 

Address 

200 BAY STREET, NORTH TOWER, SUITE 1625 

Consumer Inventory Equipment Accounts 

Initial Surname 

Initial 

City 

City 

TORONTO 

Surname 

Ontario 
Corporation 
Number 

Province Postal 
Code 

Province Postal 
Code 

ON M5J 2J1 

Other Motor Vehicle Amount Date of Maturity No Fixed 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&res... 34/40 



212012020 

Classification 

Motor Vehicle 
Description 

Goods 

Year Make 

Personal Property Lien: Enquiry Result 

Included 

Model 

or 

V.l.N. 

Maturity 
Date 

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 

Search Conducted On 

File Currency 

File Number 

725998491 

Individual Debtor 

Business Debtor 

Individual Debtor 

Business Debtor 

Secured Party 

Collateral 
Classification 

Motor Vehicle 
Description 

Individual Non-Specific 

GRACE;DIENA 

19FEB 2020 

File Number Family of Page of Expiry Date Status 
Families Pages 

725998491 9 9 35 39 28MAR 2027 

Caution 
Filing 

Page of Total 
Pages 

01 003 

Motor Vehicle 
Schedule 

Date of Birth First Given Name 

Business Debtor Name 

2345760 ONTARIO INC. 

Address 

200-4256 BATHURST STREET 

Date of Birth 

Business Debtor Name 

2275518 ONTARIO INC. 

Address 

First Given Name 

200-4256 BATHURST STREET 

Secured Party I Lien Claimant 

ECN FINANCIAL INC. 

Address 

900-4 ROBERT SPECK PARKWAY 

Registration Number Registered Registration 
Under Period 

20170328 1404 1462 3660 P PPSA 10 

Initial Surname 

Ontario Corporation Number 

City 

TORONTO 

Initial 

Province 

ON 

Surname 

Postal Code 

M3H5Y8 

Ontario Corporation Number 

City 

TORONTO 

Province 

ON 

City Province 

MISSISSAUGA ON 

Postal Code 

M3H5Y8 

Postal Code 

L4Z1S1 

Consumer 
Goods 

Inventory Equipment Accounts Other Motor Vehicle 
Included 

Amount Date of 
Maturity 

or 

No Fixed 
Maturity Date 

x x x x x 

Year Make Model V.l.N. 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&res... 35/40 



212012020 

General Collateral 
Description 

Registering Agent 

CONTINUED 

Type of Search 

Search Conducted On 

File Currency 

File Number 

725998491 

Individual Debtor 

Business Debtor 

Individual Debtor 

Business Debtor 

Secured Party 

Collateral 
Classification 

Motor Vehicle 
Description 

General Collateral 
Description 

Registering Agent 

General Collateral Description 

Registering Agent 

ECN FINANCIAL INC. 

Address 

900-4 ROBERT SPECK PARKWAY 

Individual Non-Specific 

GRACE;DIENA 

19FEB 2020 

File Number 

725998491 

Caution 
Filing 

Family of 
Families 

9 9 

Page of Total 
Pages 

02 003 

Personal Property Lien: Enquiry Result 

City Province 

MISSISSAUGA ON 

Postal Code 

L4Z1S1 

Page of Expiry Date Status 
Pages 

36 39 28MAR 2027 

Motor Vehicle 
Schedule 

Registration Number Registered Registration 
Under Period 

20170328 1404 1462 3660 P PPSA 10 

Date of Birth First Given Name Initial Surname 

Business Debtor Name 

DUMOPHARM INC. 

Address 

200-4256 BATHURST STREET 

Date of Birth 

Business Debtor Name 

RANDO DRUGS LTD. 

Address 

First Given Name 

200-4256 BATHURST STREET 

Secured Party I Lien Claimant 

Address 

City 

TORONTO 

Initial 

City 

TORONTO 

City 

Ontario Corporation Number 

Province 

ON 

Surname 

Postal Code 

M3H5Y8 

Ontario Corporation Number 

Province 

ON 

Province 

Postal Code 

M3H5Y8 

Postal Code 

Consumer 
Goods 

Inventory Equipment Accounts Other Motor Vehicle 
Included 

Amount Date of No Fixed 
Maturity Date 

Year Make 

General Collateral Description 

Registering Agent 

ECN FINANCIAL INC. 

Address 

900-4 ROBERT SPECK PARKWAY 

Model 

City 

MISSISSAUGA 

Maturity 
or 

V.l.N. 

Province 

ON 

Postal Code 

L4Z1S1 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&res... 36/40 



212012020 Personal Property Lien: Enquiry Result 

CONTINUED 

Type of Search Individual Non-Specific 

Search Conducted On GRACE;DIENA 

File Currency 

File Number 

725998491 

Individual Debtor 

Business Debtor 

Individual Debtor 

Business Debtor 

Secured Party 

Collateral 
Classification 

Motor Vehicle 
Description 

General Collateral 
Description 

Registering Agent 

CONTINUED 

Type of Search 

Search Conducted 
On 

File Currency 

19FEB 2020 

File Number Family of Page of Expiry Date Status 
Families Pages 

725998491 9 9 37 39 28MAR 2027 

Caution 
Filing 

Page of Total 
Pages 

03 003 

Motor Vehicle 
Schedule 

Date of Birth 

12MAY1957 

First Given Name 

GRACE 

Business Debtor Name 

Address 

200-4256 BATHURST STREET 

Date of Birth First Given Name 

Business Debtor Name 

Address 

Secured Party I Lien Claimant 

Address 

Registration Number Registered Registration 
Under Period 

20170328 1404 1462 3660 P PPSA 10 

Initial 

City 

TORONTO 

Initial 

City 

City 

Surname 

DIENA 

Ontario Corporation Number 

Province Postal Code 

ON M3H5Y8 

Surname 

Ontario Corporation Number 

Province Postal Code 

Province Postal Code 

Consumer 
Goods 

Inventory Equipment Accounts Other Motor Vehicle 
Included 

Amount Date of 
Maturity 

or 

No Fixed 
Maturity Date 

Year Make 

General Collateral Description 

Registering Agent 

ECN FINANCIAL INC. 

Address 

900-4 ROBERT SPECK PARKWAY 

Individual Non-Specific 

GRACE; DIE NA 

19FEB 2020 

File Number Family of Page 
Families 

Model 

City 

MISSISSAUGA 

of Pages 

V.l.N. 

Province 

ON 

Postal Code 

L4Z1S1 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&res... 37/40 



212012020 Personal Property Lien: Enquiry Result 1c;i 
725998491 9 9 38 39 

Caution Page of Total Motor Vehicle Schedule Registration Number Registered Under 
Filing Pages Attached 

001 002 20190606 1055 1862 0966 

Record Referenced File Number Page No Specific Page Change Required Renewal Correct Period 
Years Amended Amended 

725998491 X A AMNDMNT 

Reference Debtor/ First Given Name 
Transferor 

Other Change 

Business Debtor Name 

2345760 ONTARIO INC. 

Other Change 

Reason I Description Reason I Description 

AMEND ADDRESS OF SECURED PARTY. 

Debtor/ Transferee Date of Birth First Given Name 

Assignor Name 

Secured Party 

Collateral 
Classification 

Motor Vehicle 
Description 

Business Debtor Name 

Address 

Assignor Name 

Secured party, lien claimant, assignee 

ECN FINANCIAL INC. 

Address 

181 BAY STREET, SUITE 2830 

Consumer Inventory Equipment Accounts 
Goods 

Year Make 

General Collateral General Collateral Description 
Description 

Registering Agent Registering Agent or Secured Party/ Lien Claimant 

MILLER THOMSON LLP 

Address 

40 KING STREET WEST, SUITE 5800 

Initial Surname 

Initial 

City 

City 

TORONTO 

Surname 

Ontario 
Corporation 
Number 

Province Postal 
Code 

Province Postal 
Code 

ON M5J 2T3 

Other Motor Vehicle Amount Date of Maturity No Fixed 
Included or Maturity 

Model 

City 

TORONTO 

Date 

V.l.N. 

Province Postal 
Code 

ON M5H 3S1 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&resoonseTvoe=O&res... 38/40 



212012020 

CONTINUED 

Type of Search Individual Non-Specific 

Search Conducted GRACE;DIENA 
On 

File Currency 19FEB 2020 

File Number Family of 
Families 

725998491 9 9 

Caution 
Filing 

Page of Total 
Pages 

Personal Property Lien: Enquiry Result 

Page of Pages 

39 39 

Motor Vehicle Schedule Registration Number 
Attached 

Registered Under 

002 002 2019060610551862 0966 

Record Referenced File Number Page No Specific Page Change Required Renewal Correct Period 
Years Amended Amended 

725998491 

Reference Debtor/ First Given Name 
Transferor 

Business Debtor Name 

Other Change Other Change 

Reason I Description Reason I Description 

Debtor/ Transferee Date of Birth First Given Name 

Assignor Name 

Secured Party 

Collateral 
Classification 

Motor Vehicle 
Description 

Business Debtor Name 

Address 

Assignor Name 

Secured party, lien claimant, assignee 

ECN FINANCIAL INC. 

Address 

200 BAY STREET, NORTH TOWER, SUITE 1625 

Consumer Inventory Equipment Accounts 
Goods 

Year Make 

General Collateral General Collateral Description 
Description 

Initial Surname 

Initial 

City 

City 

TORONTO 

Surname 

Ontario 
Corporation 
Number 

Province Postal 
Code 

Province Postal 
Code 

ON M5J 2J1 

Other Motor Vehicle Amount Date of Maturity No Fixed 
Included or Maturity 

Date 

Model V.l.N. 

https://www.personalproperty.gov.on.ca/ppsrweb/lnterimController?page_index=8&resNum=O&bdName=GRACE%3BDIENA&responseType=O&res... 39/40 
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Registering Agent Registering Agent or Secured Party/ Lien Claimant 

Address City 

LAST PAGE 
Note: All pages have been returned. 

aa IAllPages .. I aa 

Province Postal 
Code 

BACKTOTOPo 
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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: Julyf\~2019 

39425088.10 

Lawyer for 2345760 Ontario Inc., 2275518 
Ontario Inc., Rando Drugs Ltd., 2275518 
Ontario Inc., M. Blacher Drugs Ltd. 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. 



THE HONOURABLE M 

JUSTICE 

BETWEEN 

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

) 

) 

) 

ECN FINANCIAL INC. 

- and -

;53 

Court File No. 

•DAY, THE __ 

DAY OF JUNE, 2019 

Plaintiff 

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. 

ORDER 
(appointing Receiver) 

Defendants 

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.O. 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 



- 2 -

"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 Flamen 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 



,.., - .) -

security personnel, the taking of physical inventories and the placement of 

such insurance coverage as may be necessary or desirable; 

( c) 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; 

(d) 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; 

(e) 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; 

(f) 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; 

(g) to settle, extend or compromise any indebtedness owing to the Debtors; 

(h) 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; 

(i) to initiate, prosecute and continue the prosecution of any and all 

proceedings and to defend all proceedings now pending or hereafter 
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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; 

G) to market any or all of the Property, including advertising and soliciting 

offers in respect of the Property or any part or parts thereof and 

negotiating such terms and conditions of sale as the Receiver in its 

discretion may deem appropriate; 

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

thereof out of the ordinary course of business, 

(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 

(ii) with the approval of this Court in respect of any transaction 

in which the purchase price or the aggregate purchase price 

exceeds the applicable amount set out in the preceding 

clause; 

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

Personal Property Security Act shall not be required. 

(1) to apply for any vesting order or other orders necessary to convey the 

Property or any part or parts thereof to a purchaser or purchasers thereof, 

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

(m) to summarily dispose of Property that is perishable or likely to depreciate 

rapidly in value; 

(n) to report to, meet with and discuss with such affected Persons (as defined 

below) as the Receiver deems appropriate on all matters relating to the 
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Property and the Receivership, and to share information, subject to such 

terms as to confidentiality as the Receiver deems advisable; 

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

Property against title to any of the Property; 

(p) 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; 

( q) 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; 

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

which the Debtors may have; 

(s) 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 

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

the performance of any statutory obligations; 

(u) 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. 
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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 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 ENVIRONMENT AL 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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SERVICE AND NOTICE 

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

"Protocol") is approved and adopted by reference herein and, in this proceeding , the 

service of documents made in accordance with the Protocol (which can be found on the 

Commercial List website at http://www.ontariocourts.ca/scj/practice/practice

directions/toronto/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.kpmg.com/ca/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 

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. 
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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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CERTIFICATE NO. 

SCHEDULE "A" 

RECEIVER CERTIFICATE 

------

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 

equal to the rate of per cent above the prime commercial lending rate of Bank of 

from time to time. ----

3. Such principal sum with interest thereon is, by the terms of the Order, together 

with the principal sums and interest thereon of all other certificates issued by the 

Receiver pursuant to the Order or to any further order of the Court, a charge upon the 

whole of the Property, in priority to the security interests of any other person, but subject 

to the priority of the charges set out in the Order and in the Bankruptcy and Insolvency 

Act, and the right of the Receiver to indemnify itself out of such Property in respect of its 

remuneration and expenses. 
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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. 
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KPMG Inc., solely in its capacity 
as Receiver of the Property, and not in its 
personal capacity 
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THE HONOURABLE MR. 

JUSTICE HAINEY 

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

ONTARIO 

SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

WEDNESDAY, THE 26TH ) 

) 

) 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.O. 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 
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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. 
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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: 

(i) income; 

(ii) 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 151 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/scj/practice/practice-directions/toronto/e-service-protocol/) 
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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 
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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 advisers. 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 

/~I 



SCHEDULE "A" 

ONTARIO 
SUPERIOR COURT OF JUSTICE 

COMMERCIAL LIST 

Court File No. 

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.O. 1990, c. C.43 

BETWEEN: 

ECN FINANCIAL ING. 
Applicant 

- and -

2345760 ONTARIO ING., RANDO DRUGS LTD, 2275518 ONTARIO ING., FAMILY 
HEAL TH PHARMACY WEST ING. (formerly known as M. BLACHER DRUGS LTD.), 
2501380 ONTARIO ING., 2527218 ONTARIO ING., DUMOPHARM INC.J. 2527475 

ONTARIO ING. 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.O. 1990, c. C.43, and 
Rules 14.05 (2) and (3) of the Rules of Civil Procedure, R.R.O. 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. 
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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 

TO: 2345760 Ontario Inc. 
Rando Drugs Ltd. 
2275518 Ontario Inc. 
2501380 Ontario Inc. 
2527218 Ontario Inc. 
Dumopharm Inc. 
2527 475 Ontario Inc. 
Grace Diena 
200-4256 Bathurst Street 
Toronto, ON M3H 5Y8 

Local registrar 

Address of 330 University Avenue 
court office 7th Floor 

Toronto, ON M5J 1 R7 

AND TO: Family Health Pharmacy West Inc. (formerly known as M. Blacher 
Drugs Ltd.) 
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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.S.O. 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 lnc.J. 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 
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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"); 

(f) 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; 
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The Forbearance Agreement 

(i) 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; 

U) 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; 

(k) 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"); 

(I) Under the terms of the Forbearance Agreement, the Debtors were, 

among other things, required to: 

39569650.1 

(i) continue to pay all required payments under the Promissory 

Notes; 

(ii) 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 

(ii) 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; 

(o) 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 
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of KSV) to act as their advisor (the "Advisor") to conduct the RSP for 

the Pharmacies in July 2019; 

The RSP 

(p) 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; 

(q) 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; 

(r) As of December 2, 2019, these conditions have not been waived; 

The Purported Lease Termination 

(s) 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; 

(t) 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; 

(u) By failing to advise ECN or KSV of the Purported Landlord 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 Flamen, 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 

Honourable Court may permit. 

39569650.1 



February 20, 2020 

39569650.1 

- 10 -

MILLER THOMSON LLP 

Scotia Plaza 
40 King Street West, Suite 5800 
P.O. Box 1011 
Toronto, ON Canada M5H 3S1 

Craig A. Mills LSO#: 409478 
Tel: 416.595.8596 

Lawyers for the Applicant 



ECN FINANCIAL INC. 
Applicant 

44988401.3 

and 
2345760 ONTARIO INC. et al. 

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 3S1 

Craig A. Mills LSUC#: 409478 
cmills@millerthomson.com 
Tel: 416.595.8596 

Fax: 416.595.8695 

Lawyers for the Applicant 

--S; 
~ 





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

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

ECN FINANCIAL INC. 

- and-

Applicant 

2345760 ONTARIO INC., RANDO DRUGS LTD, 2275518 ONTARIO INC., FAMILY 
HEALTH PHARMACY WEST INC. (fonnerly 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 properiies 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 I 01 of the Courts of Justice Act, R.S.O. 1990, c. C.43, as amended, and pursuant to the 

tenns of an order substantially in the fonn filed. 

-tl-
DATED this1ti day ofFebrua1y, 2020 

KSV KOFMAN IN~. / 

Per: 0- / j/ <..-/ 

Name: Mitch Vinins~ 
Title: Managing D~, 
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CONSENT 

GOLDMAN SLOAN NASH & HABER LLP 
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Fax: 416-597-3370 

Jennifer Stam (LSO #46735J) 
Tel: 416-597-5017 
Email: stam@gsnh.com 

Lawyers for the Receiver, KSV Kofman Inc. 

,...____ 

~ 
~' 



ECN FINANCIAL INC. 

44995032.1 

and 
Applicant 

Respondents 

2345760 ONTARIO INC. et al. Court File No: CV-19-00632106-00CL 
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