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Toronto Superior Court of Justice / Cour supérieure de justice

Court File No. CV-
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:

CANADIAN IMPERIAL BANK OF COMMERCE

Applicant
-and -
1340182 ONTARIO LIMITED and KAZEMBE & ASSOCIATES PROFESSIONAL

CORPORATION

Respondents

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-
3, as amended and section 101 of the Courts of Justice Act, R.S.0. 1990, c. c-43, as amended

NOTICE OF APPLICATION

TO THE RESPONDENT:

A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the
Applicant. The claim made by the Applicant is set out on the following pages.

THIS APPLICATION will come on for a hearing (choose one of the following)

1. O In person
2. [ By telephone conference
3. X By video conference

at the following location: Video conference details to be established.

on Thursday, May 11, 2023, at 10:00 AM.
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Toronto Superior Court of Justice / Cour supérieure de justice
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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 38C prescribed by the Rules of Civil
Procedure, serve it on the Applicant’s lawyer or, where the Applicant does not have a lawyer, serve it on
the Applicant, and file it, with proof of service, in this court office, and you or your lawyer must appear at
the hearing.

IF YOU WISH TO PRESENT AFFIDAVIT 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 not later than 2:00 p.m. on the day 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: April 26, 2023

Issued by

Local Registrar

Address of Court Office:
330 University Avenue
Toronto, Ontario, Canada

TO: THE ATTACHED SERVICE LIST
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1.

- -

THE APPLICANT, MAKES APPLICATION FOR, inter alia:

(a) An Order (the “Appointment Order”) substantially in the form of Order attached at
Tab 3 of the Application Record appointing MNP Ltd. (“MNP”) as receiver (in such
capacity, the “Receiver”), without security, over all property, assets and undertaking of
1340182 Ontario Limited (‘“Real Estate Co”) and Kazembe & Associates Professional
Corporation (“K&A OpCo”, and together with Real Estate Co, the “Debtors”™),
excluding any and all Excluded Property (as defined in the Appointment Order),
pursuant to section 243 of the Bankruptcy and Insolvency Act, RSC 1985, ¢ B-3 (the

“BIA”) and section 101 of the Courts of Justice Act, RSO 1990, ¢ C43.

(b) Such further and other relief as may be just and equitable.

THE GROUNDS FOR THE APPLICATION ARE:

(a) Real Estate Co is a real estate holding company. Its sole significant asset is the lands
and premises municipally known as 1888 Wilson Avenue, Toronto, Ontario MOM 1A7

(the “Mortgaged Property”);

(b) K&A OpCo is a law firm. The registered head office of K&A OpCo is the Mortgaged

Property;

(©) Courtney Kazembe (“Mr. Kazembe”), is the sole officer and director, and 100%

shareholder of each of Real Estate Co and K&A OpCo;

(d) As of February 10, 2023, the Debtors were indebted to CIBC in the approximate

aggregate amount of $1,018,011.90;
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(e) Pursuant to a CIBC Small Business Credit Agreement and Guarantee between CIBC, as
lender, 134 Real Estate Co, as borrower, and Mr. Kazembe, as personal guarantor,
effective as of July 9, 2019 (the “Original Real Estate Co Credit Agreement”), CIBC

agreed to advance the principal amount of nine hundred forty five thousand dollars

($945,000.00) to Real Estate Co;

® The Original Real Estate Co Credit Agreement was subsequently amended pursuant to
(1) an Amendment to Credit Agreement for CIBC Business Loan Cash Back Offer
dated as of July 15, 2019 (the “First Real Estate Co Amendment”); and (i1) a Small
Business Change of Loan Details Agreement dated as of March 23, 2020 (the “Second
Real Estate Co Amendment”, together with the Original Real Estate Co Credit
Agreement and the First Real Estate Co Amendment, the “Real Estate Co Credit

Agreement”);

(2) Pursuant to a CIBC Small Business Credit Agreement and Guarantee between CIBC, as
lender, K&A OpCo, as borrower, and Mr. Kazembe, as personal guarantor (the
“Original K&A OpCo Credit Agreement”), CIBC agreed to advance a small
business line of credit in the maximum amount of one hundred thousand dollars

($100,000.00) to K&A OpCo;

(h) The Original K&A OpCo Credit Agreement was subsequently amended pursuant to a
Small Business Change of Loan Details Agreement dated as of June 2, 2020 (the
“K&A OpCo Amendment”, together with the Original K&A OpCo Credit Agreement,

the “K&A OpCo Credit Agreement”);
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(1) Each of the Real Estate Co Credit Agreement and K&A OpCo Credit Agreement
incorporate by reference the terms and conditions contained in the CIBC small business

credit terms and conditions, version 2006/11 (the “CIBC Small Business Credit

Terms”);

() Pursuant to the Real Estate Co Credit Agreement, CIBC holds the following security:

(1) A charge/mortgage in the principal amount of $945,000 granted by Real Estate

Co against the Mortgaged Property (the “CIBC Mortgage”);

(11) A general security agreement in respect of all of the personal property of Real
Estate Co as embedded in the CIBC Small Business Credit Terms dated July 15,

2019 (the “Real Estate Co GSA”); and

(i11)) A general security agreement in respect of all of the personal property of K&A
OpCo dated July 15, 2019 (the “K&A OpCo Guarantee GSA”, together with
the Real Estate Co GSA and the CIBC Mortgage, the “Real Estate Co

Security”);

(k) Pursuant to the K&A OpCo Credit Agreement, CIBC holds a general security
agreement in respect of all of the personal property of K&A OpCo, as embedded in the

CIBC Small Business Credit Terms (the “K&A OpCo GSA™);

) In light of, among other things, the Debtors’ failure to make payments of principal and
interest to CIBC when due pursuant to each of the Real Estate Co Credit Agreement

and K&A OpCo Credit Agreement, respectively, CIBC issued formal demand letters to
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each of Real Estate Co and K&A OpCo on February 14, 2023 demanding repayment of
all amounts owing under the Real Estate Co Credit Agreement and K&A OpCo Credit
Agreement, respectively, by no later than February 27, 2023 (collectively, the
“Demand Letters”). Each of the Demand Letters additionally enclosed a notice of
intention to enforce security pursuant to section 244 of the BIA with respect to each of

Real Estate Co and K&A OpCo (collectively, the “NITES”);

(m)  The statutory notice period provided for under the BIA and outlined in the Demand

Letter and the NITES has expired,

(n) It is just and convenient, at this time, for the Court to appoint MNP as Receiver;

(o) Those other grounds set forth in the Affidavit of Jo-Ann Mitchell, to be sworn (the

“Mitchell Affidavit”);

(p) The provisions of the BIA, including Section 243;

(qQ) Section 101 of the CJA;

(r) Rules 1.04, 3.02, 16.08, and 38 of the Rules of Civil Procedure, R.R.O. 1990, c. C.43;

and

(s) Such further and other grounds as counsel may advise and this Honourable Court

permit.

3. THE FOLLOWING DOCUMENTARY EVIDENCE will be used at the hearing of the

Application:
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The Mitchell Affidavit and the exhibits thereto; and

Such further material as counsel may advise and this Honourable Court may permit.

April 26, 2023

GOWLING WLG (CANADA) LLP
Barrister and Solicitors

Suite 1600, First Canadian Place

100 King Street West, Toronto, ON M5X 1G5

Thomas Gertner (LSO# 67756S)
Tel: (416) 369-4618
Email: thomas.gertner@gowlingwlg.com

Katherine Yurkovich (LSO# 80396R)
Tel: 416-862-4342
Email: kate.yurkovich@gowlingwlg.com

Lawyers for the Applicant
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Court File No. CV-23-00698539-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

BETWEEN:
CANADIAN IMPERIAL BANK OF COMMERCE
Applicant
-and -
1340182 ONTARIO LIMITED AND KAZEMBE & ASSOCIATES PROFESSIONAL
CORPORATION

Respondents

APPLICATION UNDER section 243(1) of the Bankruptcy and Insolvency Act,

R.S.C. 1985, c. B-3, as amended and section 101 of the Courts of Justice Act,
R.S.0. 1990, c. c-43, as amended

AFFIDAVIT OF JO-ANN MITCHELL
(Sworn April 27, 2023)

I, Jo-Ann Mitchell, of the City of Mississauga, in the Province of Ontario, MAKE

OATH AND SAY:

1. | am a senior risk manager at Canadian Imperial Bank of Commerce (“CIBC”) and
as such | have knowledge of the matters contained in this Affidavit. Where my knowledge
is based on information and belief, | have identified the source of that information or belief

and believe it to be true and reliable.
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2. | make this affidavit in support of CIBC’s application for an Order (the
“‘“Appointment Order”) appointing MNP Ltd. (“MNP”) as receiver (in such capacity, the
“‘Receiver”) over all property, assets and undertaking of 1340182 Ontario Limited (“Real
Estate Co”) and Kazembe & Associates Professional Corporation (“K&A OpCo”, and
together with Real Estate Co, the “Debtors”), excluding any and all Excluded Property
(as defined in the Appointment Order), pursuant to section 243 of the Bankruptcy and
Insolvency Act, RSC 1985, ¢ B-3 (the “BIA”) and section 101 of the Courts of Justice Act,

RSO 1990, c C43.

Description of the Respondents

3. Each of Real Estate Co and K&A OpCo are private corporations incorporated

pursuant to the Business Corporations Act (Ontario), R.S.0. 1990, c B.16.

4, According to corporate profile reports (the “Corporate Profile Reports”) obtained
from the provincial ministry with a file currency date of April 20, 2023, the registered and
head office of each of Real Estate Co and K&A OpCo is 1888 Wilson Avenue, Toronto,
Ontario (the “Mortgaged Property”), and the sole officer and director of each of Real
Estate Co and K&A OpCo is Mr. Courtney Kazembe (“Mr. Kazembe”). Attached as
Exhibit “A” and Exhibit “B”, are true copies of the Corporate Profile Reports for Real

Estate Co and K&A OpCo, respectively.

5. Real Estate Co is a real estate holding company. My understanding is that its sole

significant asset is the Mortgaged Property.
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6. K&A OpCo is a law firm. Mr. Kazembe is its founder. My understanding is that
K&A OpCo has, inclusive of Mr. Kazembe, twelve (12) active employees. The Toronto

office of K&A OpCo is located on the Mortgaged Property.

7. According to account application agreements executed by each of K&A OpCo and
Real Estate Co, Mr. Kazembe owns 100% of the issued and outstanding shares of each

of K&A OpCo and Real Estate Co, respectively.

8. Mr. Kazembe holds a licence to practice law in Ontario as a barrister and solicitor
from the Law Society of Ontario (the “LSO”). | have been advised by Gowling WLG
(Canada) LLP (“Gowling”) that Mr. Kazembe’s status with the LSO as of April 14, 2023
is “Suspended Administratively”, and Mr. Kazembe is not currently permitted to practise
law and/or provide legal services as a result of this status. | further understand from
Gowling that Mr. Kazembe has regulatory proceedings pending with the LSO Tribunal.
Attached hereto as Exhibit “C” is a true copy of a screenshot taken from the LSO’s

website with respect to the status of Mr. Kazembe’s legal practice.

The CIBC Credit Facilities and Security

The Real Estate Co Facilities

9. Pursuant to a CIBC Small Business Credit Agreement and Guarantee between
CIBC, as lender, 134 Real Estate Co, as borrower, and Mr. Kazembe, as personal
guarantor, effective as of July 9, 2019 (the “Original Real Estate Co Credit

Agreement”), CIBC agreed to advance the principal amount of nine hundred forty five
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thousand dollars ($945,000.00) to Real Estate Co (the “Real Estate Co Loan”). Attached

as Exhibit “D” is a true copy of the Original Real Estate Co Credit Agreement.

10. The Original Real Estate Co Credit Agreement was subsequently amended

pursuant to:

(@) an Amendment to Credit Agreement for CIBC Business Loan Cash Back
Offer dated as of July 15, 2019 (the “First Real Estate Co Amendment’);

and

(b)  a Small Business Change of Loan Details Agreement dated as of March 23,
2020 (the “Second Real Estate Co Amendment’, together with the
Original Real Estate Co Credit Agreement and the First Real Estate Co

Amendment, the “Real Estate Co Credit Agreement”).

Attached as Exhibit “E” are true copies of the First Real Estate Co Amendment and the

Second Real Estate Co Amendment.

11. The Real Estate Co Credit Agreement incorporates by reference the terms and
conditions contained in the CIBC small business credit terms and conditions, version
2006/11 (the “CIBC Small Business Credit Terms”). Attached as Exhibit “F” is a true

copy of the CIBC Small Business Credit Terms.

12.  As of February 10, 2023, Real Estate Co is indebted to CIBC in the approximate
amount of $918,943.91 pursuant to the Real Estate Co Credit Agreement, plus accruing
legal fees and disbursements (such amount owing from time to time, the “Real Estate

Co Indebtedness").
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The K&A OpCo Facilities

13.  Pursuant to a CIBC Small Business Credit Agreement and Guarantee between
CIBC, as lender, K&A OpCo, as borrower, and Mr. Kazembe, as personal guarantor (the
“‘Original K&A OpCo Credit Agreement”), CIBC agreed to advance a small business
line of credit in the maximum amount of one hundred thousand dollars ($100,000.00) to
K&A OpCo (the “K&A OpCo Loan”, and together with the Real Estate Co Loan, the
‘Loans”). Attached as Exhibit “G” is a true copy of the Original K&A OpCo Credit

Agreement.

14.  The Original K&A OpCo Credit Agreement was subsequently amended pursuant
to a Small Business Change of Loan Details Agreement dated as of June 2, 2020 (the
‘K&A OpCo Amendment”, together with the Original K&A OpCo Credit Agreement, the
‘K&A OpCo Credit Agreement”). Attached as Exhibit “H” is a true copy of the K&A

OpCo Amendment.

15. The K&A OpCo Credit Agreement also incorporates by reference the terms and
conditions contained in the CIBC Small Business Credit Terms, previously attached as

Exhibit “F”.

16.  Although not a signatory to the K&A OpCo Credit Agreement, Real Estate Co has
guaranteed all of the indebtedness of K&A OpCo to CIBC pursuant to an unlimited
guarantee dated as of July 15, 2019. Attached as Exhibit “I” is a true copy of the K&A

OpCo guarantee.
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17.  As of February 10, 2023, K&A OpCo is indebted to CIBC in the amount of
$99,067.99 pursuant to the K&A OpCo Credit Agreement, plus accruing legal fees and
disbursements (such amount owing from time to time, the “K&A OpCo Indebtedness",

together with the Real Estate Co Indebtedness, the “Indebtedness”).

The Real Estate Co Security

18.  As security for its indebtedness pursuant to the Real Estate Co Credit Agreement,

CIBC holds the following security:

(@) A charge/mortgage in the principal amount of $945,000 granted by Real

Estate Co against the Mortgaged Property (the “CIBC Mortgage”);

(b) A general security agreement in respect of all of the personal property of
Real Estate Co as embedded in the CIBC Small Business Credit Terms

dated July 15, 2019 (the “Real Estate Co GSA”); and

(c) A general security agreement in respect of all of the personal property of
K&A OpCo dated July 15, 2019 (the “K&A OpCo Guarantee GSA’,
together with the Real Estate Co GSA and the CIBC Mortgage, the “Real

Estate Co Security”).

Attached hereto as Exhibits “J”, “K” and “L”, respectively, are true copies of the CIBC
Mortgage, an extract of the Real Estate Co GSA as found in Part V of the CIBC Small

Business Credit Terms and the K&A OpCo Guarantee GSA.



DocuSign Envelope ID: 278415C5-2543-4ACA-BEB4-C8C1CC0851D1

The K&A OpCo Security

19.  As security for its indebtedness pursuant to the K&A OpCo Credit Agreement,
CIBC holds a general security agreement in respect of all of the personal property of K&A
OpCo, as embedded in the CIBC Small Business Credit Terms (the “K&A OpCo GSA”).
Attached as Exhibit “M” is a true copy of an extract of the K&A OpCo GSA as found in

Part V of the CIBC Small Business Credit Terms.

Reaqistrations against the Mortgaged Property

20. The CIBC Mortgage is registered with the Land Registry Office in Ontario.
Attached as Exhibit “N” is a true copy of title searches obtained against the Mortgaged

Property with a file currency date of April 20, 2023 (the “Title Search”).

21.  The Title Search appears to show the CIBC Mortgage as a second ranking charge/
mortgage against the Mortgaged Property, despite, as further described herein, CIBC’s
instructions to its counsel (K&A OpCo) that CIBC obtain a first ranking charge/ mortgage

against the Mortgaged Property.

22.  Afirst charge / mortgage appears to be registered in favour of 923944 Ontario Ltd.
(“923 Ontario”) in the amount of one million dollars ($1,000,000) (the “923 Ontario
Mortgage”). Attached as Exhibit “O” is a true copy of the charge instrument registered

in favour of 923 Ontario on April 4, 2019 against title to the Mortgaged Property.

23. |l understand 923 Ontario, through its legal counsel, has advised Gowling that as
of February 1, 2023, the 923 Ontario Mortgage is in arrears, and $1,158,250.00 is owing

to 923 Ontario. Attached as Exhibit “P” is a true copy of a letter addressed to Gowling
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from Kettner, Philp, Gold, Frydman Barristers & Solicitors, counsel to 923 Ontario, dated

February 14, 2023, detailing amounts owing as of February 1, 2023.

Reaqistrations under the PPSA

24.  CIBC also maintains registrations against the personal property of Real Estate Co
and K&A OpCo in the provincial registry maintained under the Personal Property Security

Act (Ontario), R.S.0. 1990, c. P.10 (the “PPSA”).

25.  Attached as Exhibit “Q” is a true copy of an Ontario PPSA search against Real

Estate Co with a file currency date of April 19, 2023 (the “Real Estate Co PPSA Search”).

26. Attached as Exhibit “R” is a true copy of an Ontario PPSA search against K&A

OpCo with a file currency date of April 19, 2023 (the “K&A OpCo PPSA Search”).

27. | have been advised by Gowling that the Real Estate Co PPSA Search and the
K&A OpCo PPSA Search show that CIBC has a first registered security interest over all

of the personal property of Real Estate Co and K&A OpCo.

K&A OpCo’s Registration of the CIBC Mortgage and Events of Default

28. The Real Estate Co Credit Agreement requires that Real Estate Co grant CIBC a
first ranking charge / mortgage against the Mortgaged Property in the principal amount of

$945,000.

29. As noted above the Title Search appears to indicate that the CIBC Mortgage is a

second ranking mortgage.
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30. K&A OpCo acted as both counsel to the Borrower and the Lender in connection

with the CIBC Mortgage.

31.  OnJuly 11, 2019, and prior to execution of the Real Estate Co Credit Agreement,
CIBC sent a letter of direction for commercial collateral charge/mortgage (the “Letter of

Direction”) to Ms. Dana Campbell, a solicitor at K&A OpCo.

32. The Letter of Direction provided instructions to Ms. Campbell to act as CIBC’s
solicitor/notary in registering a “1st charge/mortgage” in favour of CIBC against title to the

Mortgaged Property. Attached as Exhibit “S” is a true copy of the Letter of Direction.

33. As evidenced by the Title Search, the instructions contained in the Letter of
Direction were not followed, and, contrary to the requirements of the Real Estate Co
Credit Agreement, the CIBC Mortgage was registered by K&A OpCo in second position,

ranking behind the 923 Ontario Mortgage (the “Mortgage EOD”).

34. Ms. Campbell has subsequently advised Gowling by email that she terminated her
employment at K&A OpCo on July 8, 2019, and was therefore not actively employed by
K&A OpCo at the time CIBC delivered the Letter of Direction, or at the time the CIBC
Mortgage was registered on title to the Mortgaged Property by K&A OpCo. Attached as
Exhibit “T” are true copies of certain email correspondence between Gowling and Ms.

Campbell related to the CIBC Mortgage.

Events of Default Under the Credit Agreement

35. The Mortgage EOD was only discovered by CIBC following the occurrence of

certain other events of default under each of the credit agreements.
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36. As of the date hereof, in addition to the Mortgage EOD, the following events of

default are existing and continuing:

(@)

(b)

(c)

Since on or around June 22, 2022, Real Estate Co has failed to make
scheduled payments of principal and interest when due under the terms of

the Real Estate Co Credit Agreement;

Each of Real Estate Co and K&A OpCo have failed to pay outstanding
income taxes (the “Income Tax Arrears”) owed to Canada Revenue

Agency (the “CRA”); and

Since June of 2019, Real Estate Co has failed to pay municipal real estate
and utility taxes due and owing with respect to the Mortgaged Property, as
evidenced from the tax certificate issued by the City of Toronto current to

January 30, 2023 attached hereto as Exhibit “U”.

(collectively, the “Events of Default”).

37. I note that with respect to the Income Tax Arrears, CIBC has received requirement

to pay notices from CRA (collectively, the “CRA Requirements to Pay”). Attached as

Exhibit “V” are true copies of the CRA Requirements to Pay.

Demand Letters

38. On February 14, 2023, Gowling, on behalf of CIBC, issued demand letters to each

of Real Estate Co (the “Real Estate Co Demand Letter’) and K&A OpCo (the “‘K&A

OpCo Demand Letters”, together with the Real Estate Co Demand Letter, the “Demand
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Letters”), each of which enclosed a notice of intention to enforce CIBC’s security
pursuant to section 244 of the BIA (collectively, the “NITES”), and demanding the
repayment of the Real Estate Co Indebtedness and the K&A OpCo Indebtedness,
respectively. Attached as Exhibit “W” is a true copy of the Real Estate Co Demand
Letter enclosing the Real Estate Co NITES. Attached as Exhibit “X” are true copies of

the K&A OpCo Demand Letters enclosing the K&A OpCo NITES.

Appointment of MNP as Receiver is Just and Convenient

39. | understand that on or around February 27, 2023, Mr. Kazembe contacted Dom
Glavota of Gowling by telephone, indicating that each of Real Estate Co and K&A OpCo
were interested in working with CIBC to repay the Indebtedness, but that that the Debtors
required an extension of time until March 15, 2023 to prepare a plan to do so. The terms
of the repayment plan proposed to CIBC by the Debtors following this correspondence

was unsatisfactory to CIBC and accordingly rejected.

40. As of February 10, 2023, the aggregate outstanding Indebtedness owed by Real
Estate Co and K&A OpCo to CIBC is approximately $1,018,011.90, excluding legal fees

and disbursements.

41. As noted herein:

(@) numerous events of default under each of the Real Estate Co Credit
Agreement and the K&A OpCo Credit Agreement have occurred which the

Debtors have not cured;
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(b)  the statutory notice period provided for under the BIA and outlined in the

Real Estate Co NITES and K&A OpCo NITES has expired; and

(c) CIBC is not aware of the Debtors having any sources of funding available

to satisfy the Indebtedness in the near term.

42. Itis my view that the appointment of a Receiver at this time will create a transparent
marketing process for the sale of the Mortgaged Property and the realization of the
personal property assets of the Debtors, and will provide a clear way forward for the

repayment of amounts owed to CIBC and the other secured creditors of the Debtors.

43. If this Honourable Court sees fit to make such an appointment, MNP has
consented to act as a Court-appointed receiver. MNP is a licensed insolvency trustee
and has significant experience in mandates of this nature. Attached as Exhibit “Y” is a

copy of MNP’s Consent to Act as receiver.

44. | understand from Gowling that a copy of this Application will be served on the Law

Society of Ontario.

45.  This affidavit is sworn in support of CIBC’s application for the Appointment Order

and for no other or improper purpose.



DocuSign Envelope ID: 278415C5-2543-4ACA-BEB4-C8C1CC0851D1

SWORN BEFORE ME VIA
VIDEOCONFERENCE, the affiant being
located in the City of Mississauga, in the
Province of Ontario and the
Commissioner being located in the City of
Toronto in the Province of Ontario on April
27, 2023 in accordance with O. Reg.
431/20, Administering Oath or Declaration
Remotely.

@m@ Ywrkowid @ozﬂm Mitdll

nnnnnnnnnnnn B53724FC23372479

Commissioner for Taking Affidavits JO-ANN MITCHELL

(or as may be)

Katherine Yurkovich LSO# 80396R
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THIS IS EXHIBIT “A” TO THE AFFIDAVIT OF
JO-ANN MITCHELL, SWORN BEFORE ME BY VIDEOCONFERENCE
ONTHIS 27 DAY OF APRIL, 2023

DocuSigned by:

nnnnnnnnnnnnnn

A Commissioner for Oaths and Notary Public in

and for the Province of Ontario
Katherine Yurkovich LSO# 80396R
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Transaction Number: APP-A10170913273
Report Generated on April 20, 2023, 12:16

Ministry of Public and

Ontario @ Business Service Delivery

Profile Report

1340182 ONTARIO LIMITED as of April 20, 2023

Act Business Corporations Act

Type Ontario Business Corporation

Name 1340182 ONTARIO LIMITED

Ontario Corporation Number (OCN) 1340182

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation February 16, 1999

Registered or Head Office Address 1888 Wilson Ave, 7, North York, Ontario, Canada, MOM 1A7

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

V. Quimfonidhe- W) -

Director/Registrar

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

Page 1 of 8
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Transaction Number: APP-A10170913273
Report Generated on April 20, 2023, 12:16

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 5

Name COURTNEY KAZEMBE

Address for Service 1888 Wilson Avenue, Toronto, Ontario, Canada, MOM 1A7

Resident Canadian Yes

Date Began July 01, 2016

Name COURTNEY AKINWALE KAZEMBE

Address for Service 2772 Keele Street, 1002, Toronto, Ontario, Canada, M3M
0A3

Resident Canadian Yes

Date Began June 30, 2016

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

V. Quimfonidhe- W) -

Director/Registrar

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

Page 2 of 8
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Active Officer(s)
Name

Position

Address for Service
Date Began

Name
Position
Address for Service

Date Began

Name
Position
Address for Service

Date Began

Name
Position
Address for Service

Date Began

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

V. Quimfonidhe- W) -

Director/Registrar

Transaction Number: APP-A10170913273
Report Generated on April 20, 2023, 12:16

COURTNEY KAZEMBE

President

1888 Wilson Avenue, Toronto, Ontario, Canada, MOM 1A7
July 01, 2016

COURTNEY AKINWALE KAZEMBE

President

2772 Keele Street, 1002, Toronto, Ontario, Canada, M3M
0A3

June 30, 2016

COURTNEY AKINWALE KAZEMBE

Secretary

2772 Keele Street, 1002, Toronto, Ontario, Canada, M3M
0A3

June 30, 2016

COURTNEY AKINWALE KAZEMBE

Treasurer

2772 Keele Street, 1002, Toronto, Ontario, Canada, M3M
0A3

June 30, 2016

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

Additional historical information may exist in paper or microfiche format.
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Transaction Number: APP-A10170913273
Report Generated on April 20, 2023, 12:16

Corporate Name History
Name 1340182 ONTARIO LIMITED

Effective Date February 16, 1999

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

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

Page 4 of 8
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Transaction Number: APP-A10170913273
Report Generated on April 20, 2023, 12:16

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

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

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

Page 5 of 8
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Transaction Number: APP-A10170913273
Report Generated on April 20, 2023, 12:16

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

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

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

Page 6 of 8
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Document List
Filing Name

Annual Return - 2017
PAF: COURTNEY KAZEMBE - OFFICER

Annual Return - 2018
PAF: COURTNEY KAZEMBE - OFFICER

Annual Return - 2015
PAF: KIRAN BHARDWA| - OFFICER

CIA - Notice of Change
PAF: KIRAN BHARDWA| - DIRECTOR

Annual Return - 2010
PAF: KIRAN BHARDWA| - OFFICER

Annual Return - 2011
PAF: KIRAN BHARDWA| - OFFICER

Annual Return - 2012
PAF: KIRAN BHARDWA] - OFFICER

Annual Return - 2013
PAF: KIRAN BHARDWA| - OFFICER

Annual Return - 2014
PAF: KIRAN BHARDWA| - OFFICER

CIA - Notice of Change
PAF: SANEH LATA BHARDWA| - DIRECTOR

Annual Return - 2009
PAF: KIRAN BHARDWA| - DIRECTOR

CIA - Notice of Change
PAF: KIRAN BHARDWA| - DIRECTOR

Annual Return - 2006
PAF: KIRAN BHARDWA|

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

V. Quimfonidhe- W) -

Director/Registrar

Effective Date

February 24, 2019

February 24,2019

September 02, 2018

July 04, 2016

November 10, 2015

November 10, 2015

November 10, 2015

November 10, 2015

November 10, 2015

September 03, 2014

August 21, 2010

October 22, 2009

January 24, 2009

Transaction Number: APP-A10170913273
Report Generated on April 20, 2023, 12:16

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

Additional historical information may exist in paper or microfiche format.

Page 7 of 8
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Transaction Number: APP-A10170913273
Report Generated on April 20, 2023, 12:16

Annual Return - 2005 August 09, 2008
PAF: KIRAN BHARDWA] - DIRECTOR

Annual Return - 2002 October 07, 2006
Annual Return - 2003 October 07, 2006
Annual Return - 2004 October 07, 2006
Annual Return - 2001 July 02, 2005
Annual Return - 2000 August 19, 2001

PAF: K. BHARDWA|

BCA - Articles of Incorporation February 16, 1999

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

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

V. Quimfonidhe- W) -

Director/Registrar

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

Page 8 of 8
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THIS IS EXHIBIT “B” TO THE AFFIDAVIT OF
JO-ANN MITCHELL, SWORN BEFORE ME BY VIDEOCONFERENCE
ONTHIS 27 DAY OF APRIL, 2023

DocuSigned by:

nnnnnnnnnnnnnn

A Commissioner for Oaths and Notary Public in

and for the Province of Ontario
Katherine Yurkovich LSO# 80396R
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Transaction Number: APP-A10170913564
Report Generated on April 20, 2023, 12:16

Ministry of Public and

Ontario @ Business Service Delivery

Profile Report

KAZEMBE & ASSOCIATES PROFESSIONAL CORPORATION as of April 20, 2023

Act Business Corporations Act

Type Ontario Business Corporation

Name KAZEMBE & ASSOCIATES PROFESSIONAL CORPORATION
Ontario Corporation Number (OCN) 1898903

Governing Jurisdiction Canada - Ontario

Status Active

Date of Incorporation July 03, 2013

Registered or Head Office Address 1888 Wilson Avenue, Toronto, Ontario, Canada, MOM 1A7

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

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

Page 1 of 7



DocuSign Envelope ID: 278415C5-2543-4ACA-BEB4-C8C1CC0851D1

Transaction Number: APP-A10170913564
Report Generated on April 20, 2023, 12:16

Active Director(s)

Minimum Number of Directors 1

Maximum Number of Directors 5

Name COURTNEY AKINWALE KAZEMBE

Address for Service 1888 Wilson Ave, Toronto, Ontario, Canada, MOM 1A7
Resident Canadian Yes

Date Began July 03, 2013

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

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

Page 2 of 7
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Transaction Number: APP-A10170913564
Report Generated on April 20, 2023, 12:16

Active Officer(s)

Name COURTNEY AKINWALE KAZEMBE

Position President

Address for Service 1888 Wilson Ave, Toronto, Ontario, Canada, M9M 1A7
Date Began July 03, 2013

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

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

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

Page 3 of 7
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Transaction Number: APP-A10170913564
Report Generated on April 20, 2023, 12:16

Corporate Name History
Name KAZEMBE & ASSOCIATES PROFESSIONAL CORPORATION

Effective Date July 03, 2013

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

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

Page 4 of 7
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Transaction Number: APP-A10170913564
Report Generated on April 20, 2023, 12:16

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

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

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

Page 5 of 7
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Transaction Number: APP-A10170913564
Report Generated on April 20, 2023, 12:16

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

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

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

Page 6 of 7
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Transaction Number: APP-A10170913564
Report Generated on April 20, 2023, 12:16

Document List
Filing Name Effective Date

Annual Return - 2018 October 06, 2019
PAF: COURTNEY KAZEMBE - DIRECTOR

CIA - Notice of Change May 24, 2018
PAF: COURTNEY AKINWALE KAZEMBE - DIRECTOR

Annual Return - 2017 April 29, 2018
PAF: COURTNEY KAZEMBE - DIRECTOR

Annual Return - 2016 October 22, 2017
PAF: COURTNEY KAZEMBE - DIRECTOR

Annual Return - 2015 June 05, 2016
PAF: COURTNEY KAZEMBE - DIRECTOR

Annual Return - 2014 November 22, 2015
PAF: COURTNEY KAZEMBE - DIRECTOR

Annual Return - 2014 July 04, 2015
PAF: COURTNEY KAZEMBE - DIRECTOR

Annual Return - 2013 July 04, 2015
PAF: COURTNEY KAZEMBE - DIRECTOR

CIA - Initial Return July 16, 2013
PAF: COURTNEY KAZEMBE - DIRECTOR

BCA - Articles of Incorporation July 03, 2013

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

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

V. Quimfonidhe- W) -

Director/Registrar

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

Page 7 of 7
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THIS IS EXHIBIT “C” TO THE AFFIDAVIT OF
JO-ANN MITCHELL, SWORN BEFORE ME BY VIDEOCONFERENCE
ON THIS 27 DAY OF APRIL, 2023

kathunine (wrkowid
A Commissioner for Oaths and Notary Public in

and for the Province of Ontario
Katherine Yurkovich LSO# 80396R
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Law Society | Barreau
of Ontario de I'Ontario

Lawyer Contact Information

Courtney Akinwale Kazembe

Mailing Name Trusteeships

Courtney Kazembe None

Law Society Number

37465C

Current Practice Restrictions

None

Class of Licence

Lawyer (L1) Current Regulatory Proceedings

Yes
Real Estate Insured T

See Current Regulatory Proceedings Details

No

Status Regulatory History
Suspended Administratively None

City

North York, Ontario

e CURRENT REGULATORY PROCEEDINGS

Current Regulatory Proceedings ongoing. For public case documents and scheduling
information, please consult the Law Society Tribunal’s website at

www.lawsocietytribunal.ca or contact tribunal@lso.ca.

https://Iso.ca/public-resources/finding-a-lawyer-or-paralegal/directory-search/member?MemberNumber=37465C 1/2


https://www.lawsocietytribunal.ca/
mailto:tribunal@lso.ca

DO—?H%%EFPX%I??%VI.D: 278415C5-2543-4ACA-BEB4-C8C1CC0851D1 Member | Law Society of Ontario

The information in this directory was prepared Friday April 14, 2023 at 7:19 AM.

TA "Yes" in the Real Estate insured field indicates that lawyer has the required insurance to

provide Real Estate Services to the public.

The directory includes regulatory history information from February 27, 1986 onward.
Discipline and other regulatory hearings that resulted in the ordering of a "Reprimand in
Committee" or an "Admonition", while public, are not publishable and, therefore, are not
included in this directory. It takes time for the directory to be updated with certain
regulatory information. Contact the Law Society to ensure you have complete, up-to-date
information. Your use of this directory is governed by and subject to the Legal Notice. You
should check the Legal Notice from time to time to keep informed of any changes or

additions.

https://Iso.ca/public-resources/finding-a-lawyer-or-paralegal/directory-search/member?MemberNumber=37465C 2/2
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A Commissioner for Oaths and Notary Public in

and for the Province of Ontario
Katherine Yurkovich LSO# 80396R
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CIBC Small Business Credit Agreement and Guarantee

'Bausmm' _|.}eg-1 Name {and Trde Nams f applicatie) (also neferred to 28 | CIBG Branch TranaitLocation

1340182 ONTARIO LIMITED. 322- QUEENSWAY & ATOMIC BANKING CENTRE
Addiess Address

18388 WILSON AVE, , 1580-1582 THE QUEENSWAY

TORONTO, , Ontario M9M 1A7 Canada ETOBICOKE, , Ontario MB8Z V1
Contact Name . Contact Name and Titfe

KAZEMBE, COURTNEY . Adrian Bailey , BA

Telephane Number Fax Number Telephons Number Fax Number
(416) 633-8311 416 255 4483 EXT 347 416 255 4875
CIEG Reterence Number Businoss Structure

7019774371 Corporation

We, Canadian Imperial Bank of Commerce ("CIBC"}, offar the Business, subject to the tarms of this CIBC Small Business Credit
Agreement and Guarantes, the following credit facllities {each, a "Credit"), each payable on demand.?

5 CREDIT B: Small Business Loan (as sst aut below} B cAD or (D USD

Description tnierest Rate

Smail Business Loan £ CIBC Prime Rato pius 0.600 % per year, OR

Loan Amount [0 FixedRateof % per year which Is 9% above the current
$945,000.00 CIBC Base Rats of Y%fcra year term

Scheduled Payments

Undll demand, the Business agrees to pay to CIBC the following Scheduled Payments for this Sl Busiress Loam

[0 anlnitial payment (for new loans only) of $ .

B 120 regutar monthly payments of § 4,962.31 each,

B of blended principal end Interest,

[] etus interest as described In this Credit Agreemant.

The frst/next regular monthly payment is due on August 20, 2019. The tast payment plus any outsiending principal and interest togsther with eny

amount remalning dus under this Small Business Loan, is due on tha final paymerd date which Is July 20, 2029. if scheduled payments consist of
principal only, interest is payable monthly or as otherwise agreed,

Security Requlired
fre Key Principal and any Prinelpals indicated in the CIBC Small Bustnesa Credit Appiication as Proposed Guarantors must sign the Persona!
nmra:;e:es:.ldw;nofm Credit Agreement.t Before making any Credits avallable, CIBC will elso require, in addition to eny security presently held, the
Bd  Security/General Security Agreement giving CIBC a first charge aver,
[ Al present and future persanal or movable property.
[0 Al present and future real or Immovable property.
B  Collaterat morgageimmovabie hypothec for § 945,000.00 giving CIBC a first charge over the property ot 1888 WILSON AVE,,

TORONTO, Ontario MM 1A7 Canada, WITH ASSIGNMENT OF RENTS pius assignment of Insurance/security on fire and
other perils Insurance.

[0 Piedpe of cash or cash equivalent seaity by the Business

5 in 3 in
$ n § ‘In
O Guarantes and postponement of daimfram~~ In &n emount that s fimited to §
O withindepandent legal advive (except in Guebec)
Other sacurily as specified below:

UNLIMITED GTEE, KAZEMBE & ASSOCIATES PROFESSIONAL CORPORATION N, SUPPORTED BY. GSA 15T.

1 Exciudes Cansda Smell Business Financing Loans ("CSBFL Credit).
2 pergonzl Guarantess gre nat required from aala proprietor o individuals applying for credit for their Business. Excludes limited guarantees.

1340182 ONTARKD LIMITED. (2018-7-11 9-58-22)
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i o CIEC Emal Business Credit Agreement and Guarantes
4

E Guarantee and postponemert of dalm from COURTNEY A KAZEMBE.InmammMIamﬂm‘md.arﬂmndbr

O colateral mogageAmmovabla hypathec tor § giving CIBC a charge over the property at . ,
plus assignment of insurancedsecurity on fire and ofher perlls insurance, prcr charges net to exceed $
O Piedge of cash or cash equivalent securtty
H I $ in s in
a vﬂhlndepecﬁerﬁlegaladvlne(excepthﬂm«:) ‘
] Other security as specified below:

Fees: You agree to pey the following fees: = . -

Setup Fas ) Anmumpl Raview Foe - ‘An;lem;mthee . R
$0.00 - $150.00 $150.00

{Peyable on ar befors the Offer Exniry Date). ' mmmmmmmammmm; Qmammflcmgmrrmnaw
Oftsr Expity Data . _ Offer EXactive Date

| Angust 8, 2019 ' July 9','2019

CIBC's Offer '

We am pleased to offer the Business theso Cradits Please indicate acceptanca of thesa Credits by retuming a signed copy of this
oﬁertoCIBCatmeaddressshownaboveonorbeforatrmOﬁwEmryData.Any&edltlnmpacto!whichmhavenot(a)

recefved a signed copy of this offer on or before the Offer Explry Date, and (b) made availzble to the Business within 30 days

of the Offer Expiry Date, will bo cancelled unless otherwise agreed by CIBC in Its sole discretion. Any Credit for which we have

recelvad a signed copy of this offer by the Offer Expiry Date and which we have made availabla within 30 days of the Offer Expiry Data

wilt not be cancelled. i the financlal circumstances of the Business, the Key Principal, a Principal, or any Guarantor, upon

. which approval of these Crodits was basad, changes prior to the date we make any Credit available to the Business, we may,
- without notice to the Businesa or.any Guarantor. cancel any Credit or change the tarms of such Credit in accordance with our

' Iinternal cradit approval processes as of that date and based on such Information. :

This offer Is only avaflable lf4he Key Pdnolpal and any Principals indicated in the CIBC Small Bus!ness Credit App]leation as Proposed
Guarantors sign the Pesg8nal Guarantes section of this CIBC Small Business Credit Agreement and Guarantes.®

Adrian Biley Tuly 11,2019 2006/11
I!mdﬂant Ofbcor Date . Verzion Provided

‘Business Accoptance
Additional tarms on page 4 and. the tarms and _conditions in the CIBC “Smafl’ Buslness Credﬂ ‘Terms and Conditions®

bookiet** and the “CIBC Bus!ness Crodit Card 'Agreement (Buslmss Liablity)® as applicable, form part of this offer and thls
CIBC Small Bus!ness Credit Agreement and Guammee

The Bus:mss accepts the offer abowe and agme.s with CIBC, as of the Offer Effactive Da‘.ha. to the terms of this CIBC Small Business
Credit Agreement and Guarentea. Each parson who signs on the Businéss' behalf below, acknowledges, et behalf of the Business,
having repetved and read the CIBC ‘Sma]l Business Credit Terms and Conditions® booklet.**

- Quebec residents only: It is the express wish of the parties that this document and any related documents be drawn up In English. Les
'. - partigs aux présentes ont expressément demandé gus co document et tous leg documents &'y rattachant solant rédlgés en anglals.

{r/m / 2019

- r‘ N
3 PéwcmlmnnnquhdmmmemummmmrmdrmEmudunnﬂmdmm. !

e 1340182 ONTARIO LIMITED. (2018-7-11 $-88-22)
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Personal Guamntea(s)

Additional terms on page 4 and the terms and mndiﬂons In the CIBC “Small Business Credit Terms and Condlhona
bookiet™ and the “CIBC Business Credit Card Agreament (Busineas Liability)* as applicabte, form part of this offer and this
CIBC Small Business Credit Agreement and Guarantee.

Each Key Principal and Principal signing below as Guarantor acknowliedges having recelved and read the CIBC "Small Business

Credit Terms end Conditions” booklet** and agrees to guarantee, In accordance with the terms of this CIBC Small Business Credit
Agreement and Guarantes, the obligations of the Business to CIBC. The liabilities of the Guarantor(s) to CIBC shall be.joint end

several in Qu salidary).
' W COURTNEY A KAZEMBE 27/, {f-/ 20(%
Dats { {

6 of Guarantor MName of Guaranter

130182 ONTARIO LIWITED, (2019-7-11 9-58-27)

oMy
Pagedofd
GIBG Small Businsss Cred® Agreement and Guarantes . <. .,

N .
L
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8808-2018/07
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CIBC Emall Business Credit Agreement and Guarantee

Additional Terrms

Each of the Business and the Guarantor(s) agree to the following (where “I”, "me” and “my” refer to the Business or the
Guarantor, as the case may be):

CIBC may collect Information during the course of my relationship with CIBC from credit bureaux, governmant registries,
reporting agencies, other financlal Institutions, and references | provide CIBC, CIBC may also disclose information to credit
bureaux, reporting agencles, and financial Institutions. (The word "Information® means financial and financially-related information
about me, including, without limitation, {i) information to identify me or locate mea (or any collateral | have pladged), (i) inforration to
qualify me for products and services, (i) any mator vehicle information, where applicable, or (iv) information that CIBC needs for
regulatory requirements.) CIBC may use Information to identify me of locate me, protect ma and CIBC both from fraud and error,
understand my needs and eligibility for services, recommend particular products and services to meet my needs, provide ongoing
sefvice, and comply with legal and regulatory requirements. This is explained in the CIBC privacy brochure, Your Privacy Is Protected,
avaitable at any branch or www.cibc.com, which describes how the CIBC group callects, uses, disclosas, and retains information about
me and the products and services | use.

Specific Consents:

(a) Direct Marketing: CIBC may tell me about products and services through direct mail, telephone, and other direct means.

(b) Disclosura within the CIBC group: CIBC may share Information within the CIBC group so that the CIBC group may tell me about
products and services.

If I don't wish to consent to (a) or (b}, | can contact CIBC at 1 800 465-CIBC (2422) at any time. | understand that the Business (or, in
the event that | am a Guarantor and such consents relate to personal products or services, 1) will not be refused credit or other
services Just because | withdraw my consent to {a) or (b). The CIBC group Includes CIBC and its subsidiaries that currently offer
daposits, loans, mutual funds, securities trading, mortgages, trust and Insurance services.

Each of the Guarantors agrea to the following:

My obligation to CIBC to pay the llabllittes of the Business owling to CIBG Is unlimited, absolute and unconditional and will
not be reduced for any reason, Including {without limitation}: (I} Credit LImit changes, (li) interest rate changes, (iil) Spread
changes, {iv) Credit changes or changes to any of the terms of this CIBC Small Business Credit Agreement and Guarantee, (v)
changes to the amortization perlod of a Credit, (vi) any renewal, extonsion or amendment of this CiBC Small Business Credit
Agreement and Guarantee (whother or not | approve or consent to such renewal, extenslon or amendment), (vii) problems
with any security grantad to CIBC, {vili) faliure of CIBC to exhaust its recourse against the Business, or (ix) any other event
that would be a common [aw, civil law or equitable defense to my obligations, and | hereby walve, to the extent permitted by
law, my right to recelve notice of any renewal, extension, amendment or any other notice in relation to any Credit(s) or this
¢IBC Small Business Credit Agreement and Guarantee. CIBC may dabit any account 1 have with CIBC for any amount | owe to
CIBC under this porsonal guarantee. My Eability under this personal guarantoe shall continue in effect until such time as all of
the Liabilities of the Business to CIBC under this CIBC Small Business Credit Agreement and Guarantee or any renewal,
extension or amendment thereof, are repaid in full.

All capitalized terms used but not deffned are as defined in the CIBC "Small Business Credit Terms and Cond!tlans® booklet ™

Socurity and Guarantees: If security and/or a personal guarantse has basen grantad for any Credit, in the event that there are any
conflicts between the CIBC “Small Business Terms and Conditions” booklet™ and tha tenms of the aecurity and/or guarantes
document, the terms of the security documant or the guarantee document, as the case may be, will epply. Part [V Secticn 1{c}, Part V
and Part V1 of the CIBC “Small Business Terms and Conditions® booklet™ will not apply if a general security agreement or hypothec is
given on CIBC’s standard form Security Agreement or any other form which is satisfactory to CIBC in its sole discretion. Part Vit of the
CIBC "Smal Businsss Tarms and Condltions® booklet** will not apply if a personal guarantes Is given on CIBC's standard form
Guarantee or any other form that is satisfactory to CIBC in its sole discretion. All references to a ganera! sscurity agreemant, personal
guarantes, guarantss or “Guarantor”, as the casa may he, in the CIBC "Small Business Terms and Conditions® booklat*™ will be read
as if refemring to the Security Agreement or Guamntes that does nct formn part of the CIBC “Small Business Terms and Conditions®
beoldet™, or the Guarantor that has signed a separate Guarantee, as applicable.

Replacements: This Agreement supersedes and replacas all prior discussions, lstters and agreements (if any) describing the terms
and conditions of the Credits contained In this Credit Agreement This Agreement dess not howaver serve to operate as a novation. To
the extent necessary, CIBC reserves ali of its rights In respect of any security (including any hypomec) that has been granted to secure
my obligations with respect to the Credits.

1340182 ONTARIO LIMITED. (2019-7-11 8-56-22)
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ON THIS 27 DAY OF APRIL, 2023

DocuSigned by:
kathunine (wrkowid

BF136400C72D4F9...

A Commissioner for Oaths and Notary Public in

and for the Province of Ontario
Katherine Yurkovich LSO# 80396R
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Amendment to Credit Agreement for
CIBC Business Loan Cash Back Offer

Business Legal Name

| 1340182 ONTARIO LIMITED

Business Address

1 1888 WILSON AVE

City ’ Province Postal Code Business Telephone No.
TORONTO ONTARIO ) MOSM 1A7 (416) 633 - 8311 Ext.

Account Information ) : -
Branch / Transit CIBC Reference Number
I 00322 /2978814 |701977437l

- Unless otherwise defined in this Amendment Agreement, all capitalized terms contained in this Amending
Agreement have the same meaning as defined in the CIBC Small Business Credit Agreement and
Guarantee, the Small Business Credit Terms and Conditions hooklet, and any other documents relating to
the above-noted credit facility (the “Credit Documents”). All other terms and conditions set out in the
Credit Documents will remain in full force and effect. You also understand and agree as follows: ’

Cash back will only be calculated based on the amount of the eligible variable rate Loan, or the increase in
the amount of an existing variable rate loan, as the case may be. Maximum cash back amount is $10,000
across multiple loans in your name. The cash back- offer does not abply to government-assisted loan
programs such as Canada Small Business Financing Loans (CSBFL), loan conversions, renewals, Small
Business Overdraft, lines of credit, or fixed rate, fixed term loans. CIBC reserves the right, in its sole and
absolute discretion, to disqualify you from the cash back offer at any time during the term of the:Loan, if -
CIBC reasonably determines (using any evidence or other iiiformation made available to or otherwise
discovered by CIBC) that you may be manipulating or otherwise abusing the process, fairness, integrity or
operation of the cash back offer '

By signing below, you acknowledge havmg recewed a copy of the Amending Agreement and agree to the
terms in it.

07//r/2a/7 C«?ommé‘/ /f(AZEMBz %&w&

Dat (mrn/d /yyyy) Key Prlnmpal Name {print) Key Pnncnpal
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CIBC

11143-2011/05

Small Business

/ | Change of Loan Details Agreement

. Name of Borrower(s)
| 1340182 ONTARIO LIMITED.
Branch ’ Bank Reference Number Date
| Queensway and Atomic | 010 : | March 23, 2020

(This form is cnly to be used for Small Business Credits approved on Business CLASS.)

The Business acknowledges that it has an outstanding loan (the “Loan”) with CIBC. The Business wishes to make changes to the
Loan arrangements in the manner described below effective as at the date set out above:

1. CDS Account:

Transit 322 Account No.. 2978814
2. Increase in Payment Amount
(Blended or Principal + Interest Payments): : From: § . To: §
Change the Payment Amount Last payment date changed to: {mm/ddfyyyy)

3. Payment Date . ’ . :
{Principal + Interest Payments): From; (mmiddiyyyy) . To: (mm/dd/fyyyy)
Change the payment date. The Business understands that the ‘
intarest owing for the period between the day the payment
would ordinarily be due and the new payment date will be
included in the next payment due. The Business also Last payment date changed to: (mmiddiyyyy)
understands that this may result in an increase in the amount :
due at the last payment date.

4. Payment Extension ’
{Principal + Interest Payments): No Principal Payment: Extension begins: {mm/ddfyyyy)
Allow the Business to pay interest only on the Loan and defer
principal payments until the date shown on the right. The
Business understands that interest will continue to accrue Principal Payments resume: {mmiddiyyyy)
during the extension period. Deferring the payment of the .
principal will extend the last payment date of the Loan by a time

period equal to that of the extension. Last payment date changed to: (mm/dd/yyyy)

5. Payment Extension -
(Principal + Interest Payments) (No Payment): ! Extension begins: 03/23/2020 (mm/dd/yyyy)
Allow the Business to make no principal or interest payments on .
the Loan until the date shown on the right. The Business agrees
that the unpaid interest accrued during the extension period will
be deducted from the principal portion of the next payment made . .
on the Loan. The Business agrees that by not making payments Principal Payments resume: 10/24/2020 (mm/dd/yyyy)
during this period, the last payment date of the Loan will be
extended. Regular installment payments of principal and interest
will resume on the date shown at the righl. The Business
understands that by not making any payments, the last payment

on the Loan may be larger than previously anticipated. Last payment date changed to: 09/24/2020 (mm/dd/yyy)

6. Repayment Method From: [] To: [

{71 Automatic Debit: [J Automatic Debit: Transit

. . Account Number
] Overthe counter: [ overthecounter.  {payments attached) [ ]

Except as described in this Agreement, all other terms of the Loan remain the same. For greater certainty, The Business agrees that these

changes do not create a new Loan; this is simply a change to some of the details of the Loan. The Business acknowledges that any security

that was given to CIBC in connection with the Loan continues in full forceé and effect, and the making of these changes does not limit or
" otherwise affect the validily of that security.

By signing below, the Bu§in s confirms that it has read this Agreement and agreés to its terms

I
W32 0
bate(ltmiddlmy) 7

Borrower Signature Borrower Signature Borrower Signature CIBC Representative
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THIS IS EXHIBIT “F” TO THE AFFIDAVIT OF
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and for the Province of Ontario
Katherine Yurkovich LSO# 80396R
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Small Business
Credit Terms and Conditions

Contents Page
Partl  ~General ... 2
Part il —About the Business' Loan .............. . 12
Parttll - About the Business’ Line of Credit
andlor Small Business Overdraft ........... . ... 18
PartlV = Security ..o 18
PartVv.  — General Security Agreement . ..... ... . e 21
PatVl -~ Hypothec granted by the Business ... .. ... . SRR T 28
Part Vil — Personal Guarantees T 28
PtV — Letters of Credit ... 32

o



1D1
DocuSign Envelope ID: 278415C5-2543-4ACA-BEB4-C8C1CC085

Part |
General

Definitions,
Unless otherwise indicated:
* "CIBCY, "we”, "ys* and “our” mean Canadian Imperial Bank of Commaerce,

* "Business” means the business to whom Credit is granted under the Credit
Agreement and on whose behalf a Principal and/or Key Principal has signed the
Credit Agreement.

* “Business Day” means any day (other than a Saturday, Sunday or a legal holiday)
that the CIBC Branch/Location which administers the Credit(s) is open for
business,

* “Credit” means # credit facility contained in the Credit Agreement.

*« “Credit Agreement” means the CIBC Small Business Credit Agreement ang

Credit(s), including these Smali Business Credit Terms and Conditions {referred to

as "this booklet”) and any anciltary document referred to in the Credit
Agreement or relating tothe ¢ regit(s), each, as.may be amended from time to
time.

* “Credit Limit” means the limit wo set for any Line of Credit or Small Business
Overdraft as indicated in the Credit Agreement or as atherwise set or amendad

* “Excess Interest Rare” means the varjable reference interest rate per year (based
on & 365 day year unlessothenvise_indicate'd) deciared by CIBC from time to time
to be Ji§ interest rate charged to custamers that exceed their authorized Credit
Limit or fail tg comply with a payment obligation; which rate is currently an
annual rate of 219%,

* “Guaranfor” means any Principal, Key Principal or other Person that personally
guarantees the Liabilities and 1o whom Part VIf of this baokiet applies.

s “Letters of Credi.t"' or "LICs* means each documentary or standby letter of
credit, a letter of Quarantee, or a similar instrument in‘form and substance
satisfactory 1o us.

* “Liahilities” means all the Business’ present and future obligations, indebtedness
and liabilities of every kind, nature and description (whether direct or indirect,
joint or several, a’bsolute_or contingent, matured or Unmatured} ta CIBC,
wherever 5nd however incurred and any unpaid balance thereof,

* "Line of Credit” means any-fine of credit that we make available to the Business:
under the Credit Agreement.

* “Loan” means any loan (including a Smal Business Loan) that we make available
to the Business under the Credit Agreement, including a Line of Credit that may
have been canverted to a term loan,

* "Person” means any natural person or artificial entity (including amang others
any firm, partnership, corporation, government or trust),

* “Principal” and "Key Principal” mean the individuals identified as such on the
Credit Agreement or the related CIBC Small Business Credit Application, and may
collectively be referred to ag the “Principals” and individually as a “Principal“,

¢ "Scheduled Payment” in respect of a Loan is as indicated in the Credit
- Agreement or as atherwise notified by us.

» Other capitalized terims have the meaning assigned in the Credit Agreement or
are defined fri context in this booklet.

How we make Credit(s} available to the Business. We may from time to time
make available to the Business any of the Credits indicated in the Credit

Each of the Business and the Guarantor(s) should note that any changes to
the Cradit(s) may affect any creditor insurance (including ¢iBC Business

Interest rate, The interest rates for Lines of Credit, the Sthall Business- Overdraft
and variable interest tate Loans, change automatically, withaut notice; with the
CIBC Prime Rate or'the CIBC 1.5, Base Rate, a5 applicable.

The interest rate for fixed rate toans is fixed for the term of the Loan and i based
on a Spread over the CIBC Base Rate (or the CIBC'U.S. Base Rate, as applicable) for
the same term, Although the annual interest rate is based on a full year, if'a Loan is
prepaid in full or in part {in-accordance with tha Credit Agreement) in the month of
February of a leap year, per diem irterest will be calculated on the basis of a 29-day
manth,

The Business <an find out what the CIBC Prime Rate, CIBC Base Rate or ClBC U S,
Base Rate is atany time by calling 1-800-465-CIBC (1-800-465—2422}.

We will calculate interest payable on the money the Business owes us at the agraed

bpon interest rate(s). For amounts in excess of any applicable Credit Limit identified
in'a Line of Credit, 2 Loan, or a Small Business Overdraft, we wil charge the
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effect at the applicable time {or in the event the Excess interest Rate is in effect for
a portion of the principal Outstanding, that portion of the principal is multiplied by
the Excess Interest Rate), dividing the product by 365 (for a Line &f Credit or Small
Business Overdraft) or 366 (for 4 Loan) and muitiplying the result by the number of
days in the payment period during which such carrent (or Excess Interest Rate, as
the case may be) was chargeable,

We may, from time to time, reduce the Spread on variable rate Line of Credit(s} for

rate spread."),' the date on'which the promotional interest rate spread will begin
and the date on which the promotiénal interest rate spread will end. The

* "Base Rate” or “CIBC Base Rate” means the current referance interest rate per
year which varies by term as declared by CIBC from time to time to be its biase
rate for Canadian doltar loans made by CIBC in Canada.

* “Prime” or "Prime Rate” or “CIBC Prime Rate” means the variable reference
interest rate per year declared by CIBC from time 1o time 6 be its prime rate for
Canadian dollar Ipans made by CIBC in Canada,

* “LLS. Base Rate” or “CIRC .5, Base Rate” means the variable reference interest
rate per year declared by CIBC from:time to time to be its base rate for s,
dollar loans made by CI8€ in Canada.

* "Spread” means the amount expressed-as a percentage that is.added to the
CIBC Prime Rate, the CIBC Base Rate or the CIBC U1.S. Base Rate, as the case may

be, for purposes of caleulating the interest rate for variable or fixed rate Loans,

How the Business pays interest, service charges, fees and payments, Unless
the Busingss has made other arrangerments with us, we will automatically debit the
Business' CIBC business operating it for interes| ice charges, _
payments (including Scheduled Payments) owing on the Business* Liné of Credit,
Small Business Overdraft and/or Loan. Such amounts are payable at the frequency
specified in the Credit Agreement or as ctherwise advised by s,

We may at any time set-off and 8pply any deposits held by us and-any othey
amounts owed by us to or for the Business’ Credit(s) against any and all of the
Liabilities, even though we have not made any demand and even thaugh any such

* Notwithstanding the above, In the event that the Business is prépaying a Loan that has a variable interest
rate, interest is calculated by multiplying the then outstanding principal amount by the current interst rate
in effect, dividing the proctuct by 365 {éven in a feap year) and multiplying the recylt by the number of days
left in the payment period up to dut apt including) the prepayment date.

A

for the Business’ Loan, Line of Credit, Smalf Business Overdraft or the Business’
CIBC business Operating account. The Business exprassly waives any right it may
have to notice required for such set-off.

We may change the fees in relation t6 the Credit(s) and may charge additional feas
andfor charges for overdratt or any default, each as notified by us to the Business

either verbally or in writing, as set out on the next CIBC business aperating account
statement, or as specified in the Credit Agreement from time to time. if fequired by

The Business will reimburse us for all reasonable fees (incfudin'g‘ legal fees) and out-
of-pocket expenses incurred in (i performing any searches Qr preparing or filing any
registrations in relation to the approval, maintenance, review, renewal or
amendment of the Credit(s); (ii} preparing, fegistering, maintaining, renewing,
reviewing, substituting or amending any security; (ifi) respanding to requests for
waivers, amendments, renewals and other matters relating to the Credits; {iv)
enforcing our rights under the Credit Agreament or-any security; and (v)
discharging, Substituting or replacing -any security, and such amounts will form part
of the Liabilities, Unless the Business has' made other arfangements with us, we wili
automatically debit the Business’ CIBC businiess Operating account for any of these
amounts owing 1o us on the date wheri they are payable as advised by us.

Payments, If there is a disruption in postai service, it is the Businass’ responsibility
to contact us to find-aut what payments-and interest are owing on the Credit(s)

principal plus niterest, according to the terms of the Credit Agreement; however,
we may change the amount of any payments required, the type of payment to be
made (including without limitation, changing a Loan requiring principal and interest
payments to be made to'a Loan requiring blended principa plus interest to he paid)

indicated in thé applicable notice or consent. If any payment is due on‘a day other
than a Business Day, it may be paid the next Businass Day.

How we may demand payment. it is important to g that the Business succeeds,
We may, owever, at our discretion, without notice, demand immediate repayment
of any outstending amount under any Credit. We may also, at any time, and for
any reason, cancel the unused portion of any Credit. Each Credit is payable on
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demand unless otherwise advised by us, notwithstanding that it may be
regularly Scheduied Payments. if we demand payment, the Business will
immediately repay us the Liabifities in ful.

payable by-

7. Applying money received, All payments.and money we receive forany Credit
(including any money we recover from any security or any-Guarantor) may be _
applied on such parts of the Liabilities as we may determine in our sole discretion,

8, Fees. The Business agrees to pay the Loan Administration Fee, the Setup Fee,
Arnnual Review Fee, Amendment Fee and any other fee stated in the Credit
Agreement or otherwise advised by us. The Laan Administration Fee is payable
monthly on the last Business Day of each month, beginning on the last Business
Day-of the month in which the Business’ Line of Credit or Small Business Gverdraft
is made available. The Setup Fee is payable when the Business signs the Credit
Agréement. The Amendment Fee is payable whenever the Business signs-an
amendment fo the Credit Agréement. We will charge the Annual Review Fee not

more than once every 12 months -from the Offer Effective Date.

9. Foreign Currency Conversion. If the Business has ari obligaticn to us in & foreign
currency under any Credit, then <urrency changes may affect whether the Credit
Lirnit hias been exceeded. To determine the amount available under any Credit at
any time, we will convert al] foreign currency amounts 1o Canadian dollars {or in
the case of a Credit in U.5. doilars, to U.S. doilats) using our current rates. Funds
that are withdrawn or deposited to the Business” CIBC business operating account
in a currency other than that of the CIRC business operating account will-be
converted to the currency of the account at the exchange rate set by CIBC

according to our usual practice.

10

s

Judgment Currency. If, for the purpose of abtaining judgment in any cour, it is

riecessary to convert into Canadian dollars & sum due in U5 dollars, the rate of
exchange used shall be that at which; in-accordance with normal banking
procedures, CIBC could purchase L1S. dollars with Canadian dollars on the Business
Day preceding that on which a final judgment s giver. The Business’ obligation in
respect of any siich sum due 1o CIEC shafl, notwithstanding any judgment in
Canadian dolldrs, be discharged only to the extent that on the Business Day
following receipt by CIBC of any sum adjudged to be so. due i Canadian dollars,
CIBC may, in accordance with norma banking proceduges, purchase U.S. doflars
with Canadian dollars. If the U.S. dollars so purchased are less than the sum

originally due to CIBC in U.S. dol

lars, each of the Business and the Guarantor(s)

agrees as a separate obligation and notwithstanding any such judgment, to
indemnify CIBC against stich loss and if the U.S. dollars so purchased axceed the
sum originally due to CIBC in U.S, dollars, CIBC agrees to remit such excess to the

Business or its assigns,

11. Information requirements and confidentiality. (This Section 77 applies to the

12
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H

Busingss and each Key Principal and Frincipal of the Business both in their capacity
as Guarantar and as Key Frincipal andfor Principal of the Business)): Each Key
Principal and Principal certifies that all the information that has been provided with
respett to the Credit Agreement (including the information provided in the ClBC
Small Business Credit Application} or afiy related document s correct. We may from
time to time ressonably require a Key Principal or Principal to provide further
information, either in respect of the Business or in their persanal capacity as
Guarantor, The terms of the Credit Agreement are confidential between C| IBC, the
Business and the Guarantors. Fach of the.Business, Key Principal(s), ‘Principal(s) ang
Guarantor(s) agree(s) not to disciose the contents of the Credit Agreement to
anyone except their professional advisors or as otherwise permitted by us. The
Business allows us to give a copy of the Credit Agreemant and any security to the
persons and for the reasons indicated in Section 18(e) of this bookiet.

Each of the Business-and the G‘uarantors:acknowledges that we may offer the
Business Credit(s), and that We may assign such Credit(s), or the Business’ liabilities

owner”), whether or not such beneficial owner is'named in the Credit Agreement
or any other document referencing such Credit(s). Each of the Business and the
Guarantors agrees that we may-disclose any information relating to such C redit(s)
{inclirding any personal guarantee} to such beneficial owner (including, without
limitation, any personal information), or its agents, any assignee of such beneficial
owner, and any service provider {as defined below), Personal information includes

administer the Credit(s} and exercise its rights. thereunder, “Service Provider” means
a person or entity that has been engaged in connection with the servicing,
maintenance, coliection or operation-of the Businiess’ Credit(s) or the provision of
services or benefits to the Business and/or any Guarantor (including loyalty
programs),

the event that we are required to provide the Businass with prier nofice tnder an

applicable law; regulation or otherwise, they will take effect onrthe date indiqated
in such notice. Such.changes will apply to all amounts owing on or arising after the-
date of the amendment.

Ending the Credit Agreement, The Credit Agreement will remain in effect until
we have been repaid all amounts owing under all Cradit(s) (including amounts that
have accrued but are not yet due), there are no further Liabilities owing, and we
have received notice from the Business that the Business wishes to end the Cradit
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14.

15.

16.

Agreement, or we have given notice to the Business that we are ending the Credit
Agreement. If there is any outstanding liability or contingent liability to any
bereficiary under any Letter of Credit, or under any foreign exchange contract, the
Business must also provide cash or equivalent security or prepayment satisfactory to
us before the Credit Agreement may be terminated.

Foreign withholding tax, if the Business is required by any foreign government to
withhold any portion of an amount payable to us, then the amount payable by the

Business shall be increased so as 1o yteld to us on a net basis, the amount specified

in the Credit Agreement.

Business! property {including without limitation, the Collateral (as defined in Section
1 of Part V-of this booklet)) will ba kept insured (to the full insurable value) against
toss or damage by fire and all.other risks usual for similar property (plus for.any
other risks CIBC may reasonably require). If CigC requests, these policies will
include a loss payee clause, arid if CIBC is taking security over land, the apprapriate
ebec, hypothiecary clausg), each to-name CiBE as the loss

Enviranmental. The Businiess will-carry on business and maintain its property in
accordance with all applicable environrmental laws, regulations and guidelines. |f

-a) there is-any release, deposit, discharge o disposal of pailutants of any sort

{collectively, a “Discharge”) in-.connectipn with either the Business or the
Business’ property, and CIBC pays any fines or incurs any costs of expenses for-
any cleanup,

or

b) CIBC incurs any costs or expenses or suffers any loss or damage as 3 resilt of
any Discharge,

the Business agrees to reimburse CIBC, our directors, officers, employees and

agents for-any and ali lesses, damages, fines, costs, expenses and other amounis

{includirig amotints spent preparing any necessary environmental assessment or

other raports, or defending any lawsuits) that resuit, Jf CIBC asks, the Business will

17

18.

Business’ obligations hereunder to CIBC will form part of the Liabilities however,
such obligations will continue even after all Credits haye been repaid and the
Credit Agreement has terminated, CIBC may automatically debit the Business® Cigc
business operating account for these amotnts.

and conditions of the Credits {such as principal foan balances, interest calculations,
and payment dates),

General.

Agreement,
b} Joint and Several Liability. Uniess applicable faw in respect of the organization

of the Businass says otherwise, if more than ane Person signs the Credit
Agreement on behalf of the Business, the obligations of such Persans: will be
Joint and several (in Quebec: solidary). If more than one Person signs the Credit
Agreement as Quarantor, the obligations of such Guarantors will be joint and
several (in Quebec, sofidary).

©) Severability. Any provision of the Credit Agreement that is void or-
unenforceable in any jurisdiction is, as fo that jurisdiction, ineffective to thar
extent without invalidating the femaining provisions of the Credit Agréament:

d) Interpretation, When the context so requires, the singular will be read as the
plural, and vice versa. The headings in this booklet are-for convenience only and
do-not limit or extend the provisionss of this booklet.

gj Copy of Agreemant, The Business aflowus us to {j) provide particulars of any of
the Credits where we determine it is necessary for purposes of approving,
setting up, maintaining, renewing, reviewing, amending, restating, replacing or
discharging any Credit or any security, and (i give a copy of the Cradit

Agreement and any security granted by the Business or any other person to

CIBC, to each Guarantor (as wel! as to any future Guarantors) and any signing
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officer of the Business that we have on file as an authorized signing officer of
the Business, each as we may determine necessary, together with copies of all
renewals, replaceme‘r-*r_fs, restaterments, supplements or amendments to the
Credit Agreement or any security. Each party signing the Credit Agreement on
behalf of the Business or as Guarantor acknowledges receipt of a copy of the

Credit Agreement ang this booklet.

Waivers. If the Credit Agreement is governed by the laws of Saskatchewan and
the Business is a corporation, the Business agrees that The Limitation of Civil
Rights Act, The Land Contracts (Actions) Act and Part IV (excepting anly section
46) of The Saskatchewan Farm Security Act do not apply insofar as they relate to
actions as defined in those Acts, or insofar as they relate to. or affect the Credit
Agreement, the rights of CIBC under the Credit Agreement or any instrument,
charge, security agreement or other document of any nature that renews,
replaces, restates, supplements, amends, extends or is collateral to the Credit
Agreement;

g} Benefit and Assignment=The Credit Agreement will be for the benefit of and

be binding upon

i) CIBC, its sutcessors and assigns, .ani

i} the Business, and as appiicable, its heirs, executors, administrators,
‘SUCCessors and permitted assigns, and

it} each Key Principal and Principal (both in his or her capacity as Principal of
the Business and as Guarantor) and his or her heirs, executors,

administrators, successors anid permitted assigns,
Where permittad oy law, the personal guarantee provided by each Guarantor in
the Credit Agreement binds the estate of each such Guarantor upon death,.
Neither-the Business ror any Guarantor will as5ign the Liabilities or the
obfigations urider their Personal Guarantee, respectively, under the Credit
Agreement without CIBC's prior written consent.

h} Information. CIBC may from timeto time give any credit ar other Information

about the Business or any Principal-or Guarantor to, or request or receive such
Information from, any: credit bureaux, government registries, reporting agencies
or other Persons, including, without limitation, any financial institition, CIBC
subsidiary or CIBC business unit, The word “Inforration” means financial and
tinancially-related information, including, without fimitation, ¢) information to
identify or locate the Businass or such Principal or Guarantor (or any collateraf
that has been charged or pledged), (i} information to qualify the Business or
such Principal or Guarantor for products and services, (jiif any motor vehicle
information, where applicable, or () such other information that CIBC ragiires
or must report for'regufatory purposes or ctherwise.

Notices. CIBC may give the Business or any Guarantor notice in refation 1o any
Cradit or the Credit Agreement in person or by telephone, or by letter that js
sent either by fax or by mait (by ordinary first class mail) sent to the most recent
address as showwn in our records and will be considered to have been received by

i0

i

the fifth day after mailing. It is the responsibility of each Principal (both in his or
her capacity as Principal of the Business and as Guarartor) to notify CIBC of any
change to the address of the Business or sych Guarantor. If CIBC is not advised

Guarantor(s). We wil regularly mail the Business staternents or provide the
Business with access to electronic statements monthly {unless there have been
no advances or payments during the statement period and we are not required
ta send the Business a statement).

Governing Law, The Credit Agreement shall be governed by and construed in
accordance with the laws of the province of territory where the Business has its
principal place of husiness at the time of signing the Credit Agreement, and i
the Business has more than one principal place of business, where the Business
has its chief executive office. The courts of that province or territory shall have
juriscfictior_l over any dispute arising out of or in relation to the Credit Agreement
or any Credit. Each of the Business, the Principal(s), and Guara_ntor(s)'submit to
the exclusive jurisdiction of that province or territory,

k) indemnity. The Business hereby indernnifies arid agrees to hold CI8C harmless

from all losses, damages, costs, dernands, daims; expenses (inciuding out-of-
pocket expenses) and other consequences which CIBC may incur, sustain or
suffer, other than pursuant 1o its own negligence or wilful misconduict; in

relation to apy of the Credits or any security given in relation to the Credits, or
enforcing ar protecting the provisions thereof, including without limitation, tegal
and other professional expenses reasonably incurred by CIBC and whather
incurred in defending any action brought against CIBC, or in any pro‘ceedings
brought by CIBC against the Busiriess, any Guarantor or with respect to the
Business' or any Guarantor's Property charged or pledged to Cigc for the
purpose of protecting, taking possession t_jf, holding or realizing stich property,
or otherwise in connection with such actions. Any amounts due under this
indemnity shall form part. of the Hiabilities,

Limitation Period. To.the extent permitted by law, a party to the Credit
Agreement (the “Claiming Party”) may- bring an action against another party to
the Credit Agreement in respect of any loss or damage that QCCUrs as a rasult of
an act or amission on the part of another party {the "Defaulting Party™Y within
six (6) years from the date (i} the Claiming Party first: knew. the loss or damage

Claiming Party ought to have known of the matters referred 1o in () above. This
provision does not apply 1o Credit Agreements that are governed by the taws of
the Province of Quebec.
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Part I
About the Business’ Loan
This Part f applies to any Loan Credit.

1.

Non-revolving Loans. Uniess otherwise stated in the Credit Agreement, any Loan
is non-revolving. This means that any principal payment made permanently reduces
the available Loan amount and may not be re-borrowed.

Repayment of Loans. Loans may have either blended payments or payments of
fixed principal amounts plus interest, as described below:

a) Blended payments. If a Loan has blended payments, the amount of each
Scheduled Payment {principal and interest combined) is fixed for the term of the
Loan unless we change it, in which case the change will take effect immediately
{unless we are required to give prior notice by applicable law, regulation of
otherwise, in which case the change will take effect on the date indicated in
such notice) and we will provide the Business with notice of the new Scheduled
Payment amounts and/or new terms of such Loan. The principal portion and
interest portion of each Scheduled Payment varias depending on the balance of
the Loan outstanding, and, if the Loan has a variable interest rate, any changes
in the rate. Decreases in the interest rate will increase the principal portion of
each Scheduled Payment. increases i the interest rate will decrease the principal
portion of each Scheduled Payment,

by Payments of principal plus interest. if 2 Loan has regular Schedyled Payments
of principal plus interest, the principal amount of each Scheduled Payment is
fixed, unless we change it, in which case the charige will take affect immediately
{unless we are required to give prior notice by applicable law, regulation or
otherwise, in which case the change will take effect on the date indicated in the
hotice) and we will provide the Business with notice of the new Scheduled
Payment amounts and/or new terms of such Loan. The interest amoint of each
Scheduled Payment varies depending on the balance of the Loan outstanding,
and, if the Loan has a variable interest rate, any-changes in the rate,

The amount af each Scheduled Fayment and the due date for such payments will
be as advised by CIBC. '

In the event that a balance remains outstanding on a Loan at the end of the term
indicated in the Credit Agreement, the entire outstanding amount of such Loan
including any principal, accrued but unpaid interest and any fees or expanses

OWing 16 us) shall become immediately due and ‘Payable unless renewed for a
further term as determined by CIBC in its sole discretion.

CIBC miay at any time change ‘the irfterest rate, term, Spread, other terms of a
Loan, and the type of repayment we réquire; including, without limitation,
chariging a blended payment Loan to payments of principal plys irterest, or to any
other type of Loan, We may also change the amortization period o a Loan, the

amaount, of the Scheduiled Payments to be made and/or the frequency of the

Scheduled Payments, each without advance hotice (unless required by an applicable

law, regulation or otherwise) and such changes will become effective immediately
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{unless we are required to give prior natice by applicable law, regulation or
otherwise, in which case the change will take effect on the date indicated in the
aotice). If we make any such changes, we will notify the Business. Each of the
Business and the Guarantors should note that any changes to the Credit(s)
may affect any creditor insusance {including CIBC Business Loan/Farm Credit
Life Insurance). The Business and/or the Guarantor(s), as the case may be,
should refer to the applicable insurance certificate, and should refer any
questions to the relevant insurer.

Making Loan payments. The Business agrees to make Scheduled Payments on a
Loan as cutlined in the Credit- Agreement, or as otherwise notified by usin
accordance with this booklet, at the times and in the amounts indicated by CIBC in
writing or otherwise.

Prepaymient of fixed rate Loans. Subject to the paragraph below regarding
prepayment of fixed rate fixed term Loans with a term greater than five years, if:

a) the Business is a sole proprietorship or an individual and (D) the fixed interest rate
Loan is secured by a martgage on real property {in Quebec, an fmmovable
hypothec) or (i) the origina! principal of the Loan is $100,000 or more, or

b) the Business is a corporation, assaciation ar partnership,

then notwithstarding any other reference o Prepayment fees-in the Credit
Agreement and subject to the conditions below, full or partial Prepayment of a
fixed rate fixed term Loan is permitted providsd that the Business pays us a
prepayment fee equal to the greater of:

¢} three months' interest calcuiated at the interest rate bayabie on the Loan on the
amount prepaid on the date on which the Prepayment is made (plus any
discount the Business received on its existing annual interest rate on the Loan, if
applicatle); and

d) the Interest Rate Differential for:the remainder of the term of the Loan,
determined in accordance with the standard formula used by CIBC (determined

in-accordance with CIBC': usual banking practice) in these situations.
“Interest Rate Differential for the remainder of the term” means the differenice

between the net present valye of the fixed rate fixed térm Loan and the amount
being prepaid, For purposes of calculating the nterest Rate Differential for the
remainder of the term for fixed rate fixed term Loans, the calculation of “net

present value of the fixed rate fixed terny Loan” is based on a formula (determined

in accordance with CIBC's ysual banking practice) that takes into account (i CIBCs

Cost of Funds for the fixed rate fixed term Loan at the time the Loan was made, (i}
the number of interest periods (2. weekly, monthly, quarterly, etc.) remainiing in
the term of the fixed rate fixed term Loan {calculated from the beginning of the
last interest period that falls on or before'the date of prepayment), {iii) the amount
of principal and 'imerest that would have been payable for sach regularly schedufed
payment period (i.e. weekly, manthly, quarterly etc.) and/or interest period, as the
Case may be, had the fixed rate fixed term Loan not been prepaid, (iv) the
remaining amortization period of the fixed rate fixed term Loan, and (v) CIBCs Cost
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of funds to pravide a new fixed rate fixed term Loan on the date of prepayment 2. The prepayment fee payable on this fixed rate fixed term Loan would be
for a term closest to the remaining period of the fixed rate fixed term Loan for $2,222.75, being the grester of {ii} and i} above.

which CIBC has posted interest rates as indicated in the Fixed Rate Fixed Ter L ) .
P ( *ed ha m This is a sample calculation only. To find out the amount of the Interest Rate

Loan Reinvestment Table oelow) Differential for the remainder of the term on a fixed rate fixed term |, h
. . g , = or . xXeara 1Xe
The following table indicates the term that CIBC will yse 1o calculate the Interest Business wishes 1o prepay, please contact CIBc érm Loan the

Rate Differential for the remainder of the term by setting out the period that CIBC
will use as the term o reinvest in a fixed rate Loan for a fixed term. Column A lists
the remaining period in the term of the existing fixed rate fixed tarm Loan, and
Column B lists the term used to determine the Cost of Funds to reinvest in the
same type of Loan on the prepayment date:

“Cost of Funds” for purposes of calculating the Interest Rate Differential for the
remainder of the term is the “Transfer Price Rate” as determined by CIBC’ Treasury
Balance Sheet and Risk Management area based on Canadian cash and swap
markets for the date on which cost of funids is being determined,

If prepayment of the fixed rate fixed term Loan is permitted according to the above

Fixe: ’.‘::e ?:d : :._r-':f Loan paragraph and it is 2 Business lmprovement Loan (“BIL™) granted under the Canads
Col .:L =stment Table Col B Small Business Financing Act for the Small Business Loans Act), the Business may
——=cuin olumn prepay the BIL in accordance with the Additional BIL Credit Terms the Business wil]
Less than or egual to 3 months . Monthly basis receive,
Greater than 3 months and less than or equal to 17 months 1 year If:
Greater than 17 months and less thar or equal 1@ 29 moriths 2 years a) the Business is not a corporaticn,
'Grea_te_r than 29 months and fess than or equal 1o 41 months 3 years b} the fixed rate fixed term Loan being prepaid is secured by a Miortgage or
Greater than 41 months and less than or equal to 53 months 4 years Immovable hypothec, and
Greater than 53 months and fess than or equé! 10 77 months 5 years ¢} the initial term or any regneWaI term of the Loan is more than five years,
Greater than 77 months and less than or egual to 101 months 7 years 'f’ghe !_Susinefss mszﬂ;1 prdepay z‘" if part of 'f?;e Loanaat any time after the date that is
) - - - — ive years fror ' -
For example, if the fixed rate fixed term Loan being prepaid has a rematning term whicl;ae ‘chse L:rar:rth:s- ba::nt r:n:\::d“;isrz :::;C’teer:ar :;et gojgsfigt gate as of )
of less than or equal to 14 months, the “Interest Rate Differential for the remainder that the Business pays e ‘ Y be, provided

of the term™ is based 6n CIBC reinvesting the amount of the Loan being prepaid in
a new fixed rate fixed term Loan based on the Cost of Funds for a1 year term. If
the Loan being prepaid has.a remaining terny of 27 months, the “Interést-Rate

d)-all principal and interest on-the amount being prepaid o the date of such
prepayment, plus

Differential for the remainder of the term® is'based on CIBC reinvesting the (e)-_three_ manths’ further interest caleulated at the existing annual interest rate on
amount of the.Loan being prepaid in a new fixed rate fixed term Loarn based on the date'of Pprepayment (plus any discount received or the existing annual
the Cost of Funds for a 2-year term, interest rate) on the principal amount prepaid,

Jemple Prepayment fee Calculation for a Fixed Rate Fixed Term Loan We will apply any prepayment and the correspondih_g'prepayment‘fee {if any)

Forexample, the Interest Rate Differential for the remainder of the term of a'Fixed against installments in reverse order of due date. The prepayment fees required

Rate Loan that has a fixed term is as follows:
1. If the original fixed rate fixed term Loar advanced on February 1, 2002 was for

$100,000 at 6.5% per year for a S-year term, and the Business elected to o o ,
i ihe Loan being prepaid is secured by a mortgage orimmovable hypothec, the

prepay $75,000 ont October 27, 2003: MOTEa0e o P e o o i s patie
G . i s Ea ‘e . " € Oor immovable hypothec, as.the ca may de, is amendey ¥ deletion of
i) The.net pr?ent value of $75,000 caleutated for the remaining 39 months js 2ll terms (if any) that refate 1o, prépayment of the fixed rate fixed ter;ytoan; <0 that
$77.222.75; ‘ _ the only prepayment terms that apply to the Loan are as set out In this booklet,
if) The Interest Rate Differential for the remainderof the term is the difference '
between the net present value and the total prepayreent amount, or in this
case $2,222.75. ($77,222.75 - £75,000);

ili) 3 months” interest oh $75,000 (based on separate principal and interest
payments) calculated at 6.5% per year is $1,218.75.

14
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Part iHl
About the Business’ Line of Credit and/or Smalf Business Overdraft
This Part Il applies to any Line of Credit and any Smalf Business Overdraft.

1.

2.

Access. The Business can access its Line of Credit and/or Small Business Overdraft
int any marner wa may make available from time to time, suchi as, by:

¢+ cheque

¢ tefephone

* automated banking machine
* debit card

* PC banking

A Line of Credit or Small Business Qverdraft is revolving. That means that principal
amounts that are repaid are, subject to the terms of the Credit Agresment and our
approvai, available to be re-borrowed.

Purpose. The Business will use its Line of Credit and/or Smail Business Overdraft
only for its businass operating needs.

Credit Limit for the Business’ Line of Credit and/or Small Business
Overdraft, We set.a Credit Limit for the Business' Line of Credit and/or Siall
Business Overdraft. Wa may without prior notice increase or decrease the amount
of the Credit Limit at any tirie in CIBC's sole discretion. If we do 50, we will riotify
the Business and such notice may be sent with the Business" monthly statement or
in such method as we may determiine. Any such change in Credit Limit will becoine
effective immediately unless we are required to give prior notice by an applicabile
law, regulation or otherwise, in which case such change will become effective on
the date indicated in such notice.

The Business must ensure that it does not exceed its Credit Limit. We may, without
prior notice, refuse (ani a temporary or permanent basis) any withdrawal on a Line
of Credjt or Smalt Businese Qverdraft that would result in the Business” Credit Limit
being exceeded (unless the Business has made prior arrangements with us), even if
we have agreed 1o such withdrawals in the past. In cases-where we do advance:

meney when the Business has exceeded its Credit Limnit, the Business agrees to
repay the excess amount immediately. The Business agrees that if it exceeds its
Credit Limit, it will pay a fee to CIBC for each such ctcurrence at the applicable
rate, and it will pay interest at the Excess Irterest Rate on the excess.amount
(including any due but unpaid interast and fees), until such time as the Busiriess
{and/or any Guarantor) repays the.excess amouni {including any due but unpaid
interest and fees) in full,

Interest on the excess amount i< calculated based on the final daily balance in the

Business” CIBC business operating account and charged monthly or as.otherwise
agreed. Interest that is charged on the excess amount (including any due byt
unpaid interest and fees) that remains unpaid compounds monthly and continues

1A

4,

to compound whether or not we have demanded payment or commenced legal
action or obtained judgment against the Business or any Guarantor. Fven in a leap
year, interest on the excess amount i caleulated by multiplying the then
outstanding principal amount by the Excess Interest Rate, dividing the product by
365 and multiplying the result by the number of days in the payment period during
which the Excess Interest Rate was chargeable.

In the event that the Business has not made the required minimum payments as set
out in this booklet or in the Credit Agreement, the Business agrees that we may in
our sole discretion decide to convert the current outstanding balance on its Line of
Credit or Srmall Business Qverdraft, together with any accrued but unpaid interest,
fees and service charges (and including any unpaid insurance premiums), to a Loan.
whereby blended payments of principal and interest will be payable by the Business
in accordance with the Scheduled Payments we will provide the Business. Uriess
the Business makes other arrangements with us that we agree to, CIBC wili
determine in its sole discretion the conditions of the Loan (such as the term), the
interest rate, the amortization period, Scheduled Payments, payment frequency,
maturity date, and any other terms or conditions of the Loan). Such changes will
take effect immediately, unless we are required to give prior notice or obtain
consent by applicable law, regulation or otherwise, in which case such changes will
become effective on the date indicated in such natice or when such consent is
obtained or deemed to have beeri obtained, as applicable, and the Line of Credit or
Small Business Overdraft, as the case may be, will be cancelled. The first Scheduled
Payment on such converted Loan will be payable on the next payment date as set
out in the notice we will send the Business. To the extent permitted by law, each of
the Business and Guarantor(s) waives any right to recgive prior notice of such
change to the Credit(s), Each of the Business and the Guarantors should ricte
that any changes to the Credit(s) may affect any creditor insurance
(including CIBC Business Loan/Farm Credit Life Insurance). The Business
and/or the Guarantor(s), as the case may be, should refer to the-applicable
insurance certificate, and should refer any questions to the relevant insurer.

Cireular payments, Each of the Principals, Guarantor(s) and the Business agrees
not to use any Credit to move debits between accounts in a circular manner. For
greater certainty, the Business may not make payments on its Line of Cradit or
Srnall Business Dverdraft using: funds borrowed from CIBC or drawn on any other
CIBC credit facility or credit accounts in the name of the Business, a Key Principal,
Principal or Guarantor. CIBC agrees, however, that the Business may use its Line of
Credit or Small Business Overdraft to make a paymént on'a Loan, provided that the
required minimum deposits to pay the Line of Credit o Smal| Business Overdraft, as
the ¢ase may be, are made to the Business’ CIRC business oper, iting account within
the payment due period on the Business’ Line of Credit or Small Business Overdraft,
in accordance with the Business’ CIBC business operating account statement or at
otherwise advised or instructed by CiBC. '
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5.

Making payments. ‘
a) Line of Credit, {f the monthly statement we send the Business shows g regative
balance at calendar manth end, the Business agrees to make a deposit to its
Line of Credit within 30 days of the calendar month end, The minitmum
depositls) required is/are:
i) thetotal for the calendar mionth of all
¢ interest, fees, and service charges, and

s required payments {including Scheduled Payments) on any other Credit
charged to the Business* Line of Credit

or
i} any negative balance at calendar maonth end
whichever is less (or such other amount advised by CIBC in its sole discretion)

b} Small Business Overdraft. The Business must make sufficient deposits to bring
each CIBC business operating accotint 1o which its Small Business Overdraft is
attached into a positive bafance at Jeast for one full Business Day each calendar
month or a minimum of $250 {or such othér amount as advised by CIBC in its
sale discretion) in deposits to such account each calendar month, whichever is
less.

Denying Access. We have the right to deny the Business the privilege of drawing
against its Line of Credit andfor Small Business Overdraft on a temporary or
permanent basis (even if the Business is rigt in default of its obligations) without
telling the Business in advance unless we are required to provide prior natice. by
applicable law, regulation or otherwise. We may refuse toadvance money even if
the Business has already initiated the transaction and even if we have agreed to
advanice money in the past under similar circumstances. If we deny the Business
access permanently, we will cancel the relevant € redit(s and demand repayment in
accardance with the Credit Agreernent. '

Standard Rate Overdraft, If we have agreed in the Credit Agreemerit to.grant a
Standard Rate Qverdraft, the term “Line of Credit” in this booklet includes a
Standard Rate Overdraft,

Part IV
Security

1.

Security for Credits, The following terms apply if security is required for any

Credit:

a) Pledge of cash or cash equivalent security. Any pledge of cash or cash
equivalent security, must be o our standard Securities Pledge Agreement or any
‘other agreement in form and substance satisfactory to CIBC.

b) Mortgage security/immovahle hypothec, If mortgage security in Quebec, an
immavabie hypothec) is reguired:

18

i) Registration expenses. The Business agrees to pay all expenses for registering
the mortgage (and in Quebec, for preparing and registering the immovable
hypothec) and for reviewing, renewing, amending, maintaining and
updating our registration to ensure such security and our position as 3
secured creditor is protected. The Business also agrees to reimburse us for
expenses incurred for discharging, substituting or replacing any such security.,
The mortgage / immovable hypothec will be prepared on our usuai form or
such other form as s satisfactory to CIBC.

i) First or second mortgage etc. 7 immovable hypothec: The mortgage./
immavable hypothee must be a first charge (or a second (or third) charge if
the Credit Agreement bermits) ori the property. Either (A} the property must
be a commercial property owned by the Business, or (8) in the event that the
Business is a sole proprietorship, the Key Principal {or, if the mortgage /
imnovable hypothec is given by a Guarantor, that Guarantor) must occupy
the property as a principal residence.

i) Value of the property: We may confirm the value of the property and the
amount of any existing liens against it by having the property appraised and
doing any necessary searches, The Business agrees to reimburse s, for any
costs of doing this.

W) Approval of Creditfs), We approved the Credit(s) based on our safisfaction
with the mortgage / immovable hypothec and that there are no liens or
sncumbrances which would impact our security other than those listed in
the Credit Agreement and/or those that the Business (or the appropriate
Guarantor, as applicable) has previgusly advised us of, Jf any of the
information the Business (or: the appropriate Guarantor, as applicabie) has
given to us in relation to such mortgage / immaovable hypothec or otherwise
is incorrect, inconiplete, inaccurate or misleading, we may-not make any
Credit(s) available to the Business. '

v} Periodic appraisals. We may have the ‘property apprajsed periodically to
determine its value, but not maore oftenthan once 3 vear. The Business
agrees 10 reimburse us for the appraisal costs incurred by ys.

vi) Discharges. if the Business {or-any Guarantor or othsr Person) repays the
Liabilities in full, we will discharge any mortgage (or immiovable hypothec)
provided we are satisfied in our sofe discretion that.we no Jonger need to
retain such security, and provided furthier that we receive arequest in writing

to'do s0. The Business agrees to reimburse us for any costs of doing this.

viiy Reépayment. If the property is sold, orif another charge is registered against
it, we may require the Business to repay the full amount secured by the
mortgage / immovable hypothec. If the owier of the property i$ a natural
person and such person dies, the Business agrees 1o notify us im'mediateiy
and agrees 1o provide us with equivalent security satisfactory to CIBC
forthwith.

viil} For Saskatchewan only. If the property mortgaged, or any part therecf, is
farm land that is a homestead within the meaning of The Saskatchewan
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Farm Security Act, a Principal of the Business (or the applicable Guaranior, as
the case may be) agrees to (A) make a co-application with CIBC, to the
Saskatchewan Farm Security Board t0 waive home guarter protection
pursuant to subsection 44(12) of The Saskatchewan Farm Security Act, and
(B} execute Form 7903, Co-Application to Waive Home Quarter Protection or
any other such form or agreement as we may require_in relation to such
waiver. If the property mortgaged, or any part thereof, is farm land thatis
not a homestead within the meaning of The Saskatchewan Farm Security
Act, a Principat of the Business {or the appiicable Guarantor, as the case may
be) agrees to execute Form 7902, Schedule "B” Saskatchewan Certificate or
any other such form or agreement as we may require in relation to such
certificate. A Principal of the Business {or the applicable Guarantor, as the
case may be) will have such documentation commissioned by a
Commissioner of Oaths or notarized by a Notary Public, and will obtain 3
certificate of independent legal advice (in a form satisfactory to CIBC), each
as we may request or require.

ix) Saskatchewan Waivers. To the extent permitted by law or statute, the
Business {or the applicable Guarantor, as the case may be} hereby waives the
benefit of, and waives and releases all rights and protections given by any
and all provisions of ail applicable <conditiona! sales, credit regulation, seizure

" exemption: or debt protection statutes or regulations which would ir dny.
manner affect, restrict or-limit the rights of CIBC including, without
limitation, The Limitation of Ciuil Rights Act and Part v {excepting only
section 46) of The Saskatchewan Farm Security Act, Form 9737 {(Waiver of
Exemption Protection for Specified Chattels) or any other such form or
agreement as we.may require in relation to such waiver ar certificate as
required by The Saskatcheivan Farm Security Act must be executed an d, if
required or requested by CIBC, Form 7904, Schedule “C ", Certificate of
Independent Legal Advice or any other form of independent legal advice in
substarice satisfactory to CIBC must be delivered 1o us prior to any advance
under any Credit.

¢} Genaral Security Agreement / Movable Hypothec. The Gerieral Security

Agreement (or in Quebec, the Movable Hypothec) proviced by the Business shall

be according to the terms of Part v {or Part VI as the case may be) of this

bicoklet,
d) Payment of Fees and Expenses. Any amounts payable under this Part IV will
form part of the Liabilities and’ CIBC may debit the Business’ CIBC business

Operating account for any-such amounts.

0

Part v
General Security Agreement
This Part V applies if the Business has agreed to provide a General Security Agreement.

1. Grant of Security. As a general and continuing collateral security for the due
payment and performance of all the Liabilities, the Business agrees to mortgage,
charge ahd assign to CIBC, and grant to CIBC, and CIBC takes, a Security Interest
in all present and after-acquired undertaking and Personat Property (but excluding
Consumer Goods) of the Business and all property described in any attachments or
schedules to the Credit Agreement that the Business may from time to time sign
and provide to CIBC, and in all present and future Accessions to, and ait Proceeds
of, any such property {colfectively, the "Coligteral”).

2. Places of Business. The Business represents and warrants that it has disclosed in
writing to CIBC the location of all existing Places of Business and &graes to
promptly notify. CiBC in writing of any additional Places of Business as soon as they
are established. The Business agrees that, subject to Section 4 of this Part V, the
Collateral will at all times be kept at the Places of Business, and will not be
removed without CIBC' prior written cansent.

3. Collateral Free of Charges. The Business represents and warrants that the
Collateral is, and agrees that the Collateral will at afl times be, free of any Charge
or trust except in favour of CIBC or incurred with CiBC’s prior written consant.
CIBC may, but will not have to, pay any amount or take any action required to
remove or redeem any unauthorized Charge. The Business will immediately
reimburse CIBC for-any amount so paid and will iridemnify CIBC in respect of any
action so taken. Such amounts will forny part of the Liabilitiss.

lease, charge, assign, transferor otherwise dispase of any of the Collateral (other
tharr Inventory; which miay be sold, leased or otherwise disposed-of in the ordinary
course of business) nor will it permit any other Person to do any of the séme. All
Proceeds of the Collateral {including among other things aif amounts receivad in
respect of Receivables), whether or not arising in the ordinary course of business,
will be received by the Business as trustee for CIBC and will be immediately paid to
CIBC,

4. Use of Colfateral. The Business will not, without CIBCs prior written _cons_'ent—,:.sell-,)

5. Insurance. The Business will keep the Collateral insured according to the terms of
Section 15'of Part I of this booklet.

6. Information and Inspection, The Business will from time 1o time immediately give
CIBC In writing-all information requested by CIRC relating to the Collateral, the.
Places of Business, and its financial or business affairs. The Businass will promptiy
advise CIBC of the Serial Number, model year, make and mode! of each Serial
Number Good at any time included in the Callateral that is held as Equipment,
including in circumstances where the Business ceases holding such Serial Number
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Good as Inventory and begins holding it as Equipment. CIBC may from time to
time inspect any Books and Records and any Coliateral, wherever located. For that
purpose CIBC may, without charge, have access to each Place of Business and to al
mechanical of electronic equipment, devices and processes where any of them rnay
be stored or from which any of them may be retrieved. The Business authorizes any

‘Person holding any Books and Records to make them available to CIBC,ina

readable form, upon request by CIBC. in addition, the Business authorizes CIBC or
any of its agents to obtain information about any Coliateral or security the Business
has charged or pledged to CIBC, inciuding, without limitation, information
regarding title tc the Collateral,

Receivables. If the Collateral indludes Receivables, CIBC may agvise any Person
who is liable to make any payment to the Business of the existence of the Credit
Agreement, the Security Interest we have in such Receivables, the terms set out in
the Credit Agreement and any other information in relation to the Creditls)
reasonably necessary to protect our Security Interest in such Receivables. CIBC may
from time to time confirm with such Persons the existence and the amount of the
Receivables. Upon Default, CIBC may collect and otherwise deal with the
Receivables in such manner and upon such terms as CIBC considers appropriate.

Receipts Prior to Default, Until Default, all amounts received by CIBC as Proceeds
of the Collateral will be applied on account of the Liabilities in such manner and at
such times as CIBC may consider appropriate or, at CIBC'S option, may be held
uriappropriated in a collateral account or released to the Business.

Default.
a) Events of Default. The occurrence of any of the foliowing events or conditions
will be a Default:
i} the Business does not pay any of the Liabilities when due;
if) the Business {or any Guarantor) does not observe or perform any of its
obligations under the Credit Agreement or-any other agreement or
dacument existing at any time between the Business (or any Guarantor) and
CIBC;
iiiy any representation, warranty or statement made {or deemed to have been
made) by the Business-{or any Guarantor) or on the Business’ {or any
Guarantor’s} behalf to CIBC is incorrect or untrue in any material respect at
the time when or as of which it was made (or deemed to have been made);
iv) any-part of the security'held by us-as security for the Credii(s) (including any
personal guarantee given by a Guarantor) terminates or is no longer effective
fwithout.our prior consent);
v} the Business ceases, or threatens ta cease, to carry on in the normal course
its business or any material part thereof {or it appears to CIBC (acting
reasonably) that that may happen);

vi) if the Business is a corporation, there is, in CIBC' reasonable opinion, a

2?7

change in effective control of the Business, or if the Business is a partnership,
there is a dissolution or change in the membership of the parinership;

vi) the Business becomes insolvent or bankrupt or makes a proposal or files an
assignment for the benefit of creditors under the Bankruptcy and insolvency
Act (Canada) or similar legislation in Canada or any other jurisdiction; a
petition in bankruptcy Is filed against the Business; o, if the Business & a
corporation, steps are taken under any legislation' by or against the Business
seeking its liquidation, winding-up, dissolution or reorganization or any
arrangement or composition of its debts;

vili) a Receiver, trustee, custodian or other similar official is appointed in respect
of the Business or any of its (or, in the case where a mortgage / immovable
hypothec has been given by a Guarantor as security for the Creditis), that
Guarantor’s) property;

ix} the holder of a Charge takes possession of all or any part of the Business’
property, or a distress, execution or other simifar process is levied against alf
or any part of such property;

X} CIBC, in good faith and upon commercially reasonable grounds, believes that
the prospect of payment or performance is or is about to be impaired or that
the Collateral is or is about to be placed in jeopardy; '

%) CIBC in its sole discretion makes demand for payment of all Lizbilities and
such Liabilities are not repaid by the date due.

Notwithstanding any of the above events of conditions being considerad a

Default, each of the Business and the Guarantor(s) understands and agrees that

the Credit(s) are demand credit(s) and that CIBC may in its sole discretion make

demand for repayment of all outstanding Liabilities and may; in its sole
discretion, cancel any unused portion of any Credit, in accordance with the
terms of the Credit Agreement,

b) Rights upon Default. Upon Default, CIBC andfor a Receiver, as applicable, will
to the extent permitted by law have the following rights:

i) Appointment of Receiver. CIBC may by instrurment in writing appoint any
Person as a Receiver of all or any part of the Collateral. CIBC may from time
to time remove or-replace a Recelver, or make application to any court of
competent jurisdiction for the appointment of a Receiver.. Any Receivar
appointed by CIBC will (for purposes relating to responsibility. for the
Recelver's acts or omissions) be considered 1o be the Business” agent, CiBC
rmay from time to time fix the Recelver’s remuneration and the Business will
pay CIBC the amount of such remuneration. CIBC will nat be fiable to the
Busingss or.any other Person in connection with appointing or not
appointing a Recelver or in‘connection with the Receiver's actions or
omissions.

i) Dealings with the Collateral, CIBC and/or a Receiver may take possession of
all or any part of the Collateral and retain it for as long as ‘CIBC and/or-the
Receiver considers appropriate, receive any rents and profits from the
Collateral, carry on {or concur in carrying on) all or any part of the Business’

12
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10.

operations or refrain from doing so, borrow on the security of the Collateral,
repair the Collateral, process the Collateral, prepare the Collateral for sale;
lease or other disposition; and sell-or lease (or concur in selling or leasing) or
otfrerwise dispose of the Collaterat on'such terms and ‘conditions-{including
among other things by arrangement providing for deferred payment) as -
CIBC -and/or the Receiver considers appropriate. CIBC andfor the Receiver
may {without charge and to the exclusion of alf other Pérsons including the
Business} enter upon any Place of Business,

iif) Realization. CIBC andfor a Receiver may use, collect, sell, lease or otherwise
dispose of, realize upon, rélease to the Business or other Persons and
otherwise deal with, the Collateral in such manner, upon such terms
(including among other things by arrangement providing for deferred
payment) and at such times as CIBC and/ar the Receiver considers
appropriate. CIBC andfor the Receiver may make any sale, lease or other
disposition of the Collateral in the name of and on the Busmess behalf or
otherivise. #

iv) Application of Proceeds After Default, All Praceeds of Collateral received by
CIBC and/or a Receiver may be applied to discharge or satisfy any expenses
(including among other things the Receiver’s remuneratien and other
expenses of enforcing CIBC's rights under the Credit Agreement), Charges,

" borrowings, taxes and other outgoings affecting the Collateral or which are
considered advisable by CIBC andfor the Receiver to preserve, repair, process,
maintain or enhance the Collateral or prepare it for sale, lease or other
disposition, or to keep in good standing any Charges on the Collateral
ranking in priority to any Charge created by the Credit Agreement, or to sell,
lease or othierwise dispose of the Collateral. The balance of such Proceeds
will be applied to the Liabilities in such manner and at such tirmes as CIBC
considers apprepriate and thereafter will be accounted for as required by
law.

¢} Other Legal Rights. Before and after Default,-CIBC will have, in-addition to the
-rights specifically provided in the Credit Agreement, the tights of a secured- party
under the PPSA, as well as the rights recognized at law and i equity. No right
will be exclusive of or dependent upon or merge in any other right, and one or
more of such rights may be exercised independently or in combination from time
1o time,.

d) Deficiency. The Business will remain liable to CIBC for payment of any Liabilities
that are outstanding following realization of all or any part of the Collateral.

CIBC not Liable. CIBC will not be liable to the Business, a Principal, a Guarantor,
or any other Parson for any failure or delay in exercising any of its rights under the
Credit Agreement (including among other.things any failure to take possession of,
callect, or sell, lease or otherwise dispose of, any Collateral). None of CIBC, a
Receiver or any agent of CIBC (including, in Alberta, any sheriff) is required to take,
or will have any liability for any failure to take or deldy in taking, any steps
necessary or advisable to preserve rights against other Persons under any Chattel
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Paper, Securities or Instrument in possession of CIBC, a Receiver or CIBC’s agent.
CIBC will not be liable to the Business, any Principal, any Guarantor or any other
Person for any negligence or any breaches or omissions on the part of CIBC, or any
of its empioyees, officers, directors or agents, or any Receivers appointed by CIBC,
in the course of any of its or their actions.

Charges and Expenses. The Busindss agrees to pay on demand- all costs and
expenses incurred {including among other things legal fees) and fees.charged by
CIBC in-connection with preparing, obtaining, reviewing, renewing, amending,
maintaining or discharging security granted under the Credit Agreement or
establishing, reviewing, renewing, maintaining, amending or confirming the priority
of the Charges created by the Credit Agreement {including, without limitation, this
Part'V), or by law, compliance with any demand by any Person under the PPSA (or
the UCC if the Business has assets in the United States, or under any other similar
registry system in any jurisdiction in which the Business has assets) to provide
particulars, to prepare, renew, review, maintain, amend or to discharge any
registration relating to the Credit Agreement, and by CIBC and/or any Receiver in
exercising any remedy under the Credit Agreement {including among other things
preserving, repairing, processing, preparing for disposition and disposing-of the
Collateral by sale, lease or otherwise) and in carrying on business on behalf of the
Business. All such-amounts will bear interest from time 1o time at the highsst
imerest rate then applicable to any of the Liabilities and will farm part of the
Liabifities, and the Business agrees to reimburse CIBC ypon demand for any
amount so paid, If the Business does not reimburse CIBC upon demand for such
amounts, the Business agrees to pay the Excess Interest Rate until the date on
which the Business. reimburses CIBC in full for such amounts.

Further Assurances. The Business will from time to time immediately upon
request by CIBC take such action {including among other things the signing and
delivery of financing statements and financing change statements (or the
equivalent in other jurisdictions, incuding any filings required to be miade under
the UCC if the Business has assets in the United States), other schedules,
docurients orlistings describing property included in the Collateral, further
assignments and other documents, and the registration of the Credit Agreement or
any other Charge against any of the Business' real property) as CIBC may require in
connection with-the Collateral or as CIBC may consider necessary to give effect to
the Credii’ Agreemen‘f The Business irrevocably appoifts the manager or the acting
manager from time ta time of CIBC* branch or location that administérs the Credit
Agreement as its attorney {with-full powers of substitution and delegation) to sign,
upon Default or as otherwise determined by CIBC in its sole discretion, all
documents required to give effect to this Section. Nothing in this Section affects
the right of CIBC as secured party, or any other Person on CIBC' behalf, to sign
and file or deliver (as applicable} alt such financing staternents, financing change
statements (or the equivalent in any other jurisdiction), notices, verification
agreements and other documeants relating to the Collateral and the Credit
Agreement as CIBC or such other Parson considers appropriate.

25
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13.

14.

Security.

a) Reseryation of the Last Day of any Lease. The Charges created by the Credit
Agreement do not extend to the last day of the term of any lease or agreement
for lease; however, the Business will hold such fast day in trust for CIBC ang,
uporn the eéxercise'by CIBC of any of its rights under the Credit Agreement
following Default, will assign such last day as directed by CIBC.

b} Attachment and Perfection of Security Interest. The Security Interests
created by the Credit Agreement are intended to attach £) to existing Collateral
when the Credit Agreement is signed, and (i} to Collateral subsequently
acquired by the Business, immediately upon the Business acquiring any rights in
such Collateral. The parties do not intend to postpone the attachment of any
Security Inferest created by the Credit Agreement unless otherwise agreed in
writing. CIBC may take ail steps necessary ta perfect or preserve its security
interest,

Q) Purchase-Money Security Interest. If CIBC gives value for the. purpose of
enabling the Busingss to acqguire rights in or to any of the Collateral, the
Business will in fact .apply such value o acguire those rights {end will provide
CIBC with such evidence in this regard as CIBC may require), and the Business
grants to CIBC, and CIBC takes, a Purchase-Maney Security interest in such
Collateral to the extent that the valué is applied to acquire such rights. A
certificate or affidavit of any of CIBC's authorized representatives is admissible in
evidence 1o establish the amotint of any such value.

d) Description of Collateral. The fact that there may not be a description of any
property in a schedule or attachment to the Credit Agreement or any security
document signed in refation to the Credit Agresment does not affect the nature
or validity of CIBC' security-in the Collateral.

e) Additional Security. The Charges created by the Credit Agreement are in
addition and without.prejudice to any other Charge now or later held by CIBC.
N¢ Charge held by CIBC will bé exclusive of or dependent upon or merge in any
athier Charge, and-CIBC may exercise its rights under stuch Charges
independently or in combination.

Notice. CIBC may send the Business, by prepaid regular mail addressed to the
Busiriess at its address last knowii to CIBC, copies.of any documents required by
the PPSA (or any other legislation governing the Callateral, including, without-
fimitation, the UCC) to be delivered by CIBC to'the Business. Any document mailed
in this manner will be deemed to have been received by the' Business upon the
earlier of actual receipt by the Business and the expiry of 5 days after the mailing.
date. A certificate or affidavit of any of CIBC’ authorized representatives is
admissible in evidence to establish the mailing date. If permitted by law, the

~Business waives the right to sign or receive a copy of any financing statement or

financing change statement {or the equivalent in any other jurisdiction), or any
staternent issued by any registry that confirms any registration of a financing
statement or financing change statement (or the equivalent in any other
furisdiction), relating to the Credit Agreement.
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15.

Definitions. in this Part V:

* “Accessions”, "Account”, “Chattel Paper”, “Document of Title”, *Equipment”,
“Goods”, “Instrument”, “Intangible”, “Inventory”, "Proceeds”, “Purchase-
Money Security Interest” and "Security Interest” have the respective meanings
given to them in the PPSA (or, if such words relate to assets Jocated in the United
States, they have the meanings given to them in the UCC).

* "Books and Records” means all books, records, ﬁ_les, papers, disks, documents
and other repositories of data recording, evidencing or relating to the Collateral
to which the Business (or any'Person on its behalf) has access.

* "Charge” means any mortgage, charge, pledge, hypothecation, lien (statutory o
otherwise), assignment, financial lease, title retention agreement or arrangement,
security interest.or other encumbrance of any nature however arising, or any
other security agreement or arrangement creating in favour of any creditor a
right i respect of a particular property that is prior to the right of any other
creditor in respect of such property.

e “Collateral” has the meaning set out.in Section 1 of this Part V.

« “Capsumer Goods” has the meaning given to it in the PPSA.

» “Default” has the meaning set out in subsection 9(a) of this Part V.

« "[jabifities” has the meaning set out in Section 1 of Part I.

* “Money” has the meaning given 1o it in the PPSA or, if there is no such
definition, means a rmedium of exchange autherized or adopted by the
Parliament of Canada as part of the currency of Canada, or by a foreign
government as part of its currency.

» “Personal Property” means:personal property and includes among other things
inventory, Equipmenit, Receivables; Books and Records, Chattel Paper, Goods,
Documents of Title, instruments, intangibles (including inteflectual property),
Money, and Securities, and includes all Accessions to such property. '

« *Place of Business” means a location where the Business carries on its Business
‘and/or operations or where-any of the Collateral is located (induding any location
described in the Credit Agreement).

« "BPSA” means the Personal Property Security Act in-the province or territory
where the Business' principal place of business &8 located, orif there is more than
-one place of business, where the Business’ chief executive: office is located, as
such legislation may be amended, renamed or replaced from time to time {and
includés all. regulations made from time to time under such legislationy.

» “Receivables” means-all debts, claims and choses in action {indluding among
«other things Accounts and Chattel Paper) now or in the future due or owing to
or owned by the Business,

+ “Receiver” means a receiver or a receiver and manager.

* “Securities” has the meaning given to it in the PPSA or, if there is no such
definition and the PPSA defines “security” instead, it means the plural of that
term.

« “Serial Number” means the number that the Persor who manufactured or
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constructed a Serial Number Good permanently marked or aitached to it for
identification purposes or, if appiicable, such other number as the PPSA stipulates
as the serial number or vehicle infofmation or identification number to be used
for registraticn purposes of such Serial Number Good.

» “Serial Number Good"” means a motor vehicle, trailer, mobile hiome, aircraft
airframe, aircraft engirie or aircraft propeller, boat or an outboard rhiotor for a
boat.

» "UCCY means the Uniform Commercial Code in force in the United States,
including any regulations, supplements or amendments thersto from time to
time.

Part VI
Hypothec granted by the Business
This Part Vi applies if the Business has agreed to provide a hypothec to CIBC.

1. Hypothec in Quebec, The Biisiness agrees to sign CIBC's form of hypothec {(or
such other form that is satisfactory to CIBC) with respect to its property as
continuing.security for its obligations under the Credit Agreement as well as all
other debts owing by the Business to CIBC from time to time. We may refuse to
advance funds until the Business has done so, and the hypothec has been
registered (published) to our satisfaction and we are satisfied that there are no
encumbrances, other than those we-approve of, against the property,

2. Other security. Security granted to us under this Part VI (or under Part V, as the
case may be) does not replace any other security hetd by us.

Part Vi

Personal Guarantees

This Part Vil applies to each Key Principal and Principal who has signed the Personal

Guarantee section in the Credit Agreement as a Guarantor,

For valuable consideration, each of the Key Prindipal and the Principal(s) that have

sighied the Credit Agreement in the capaciy as personal guarantor (referred to

collectively as the "Guarantors”) and the Business agree as follows:

1. Jeint and Several debt. Each of the Guarantors acknowledges and agrees that
the obligations-of the Guarantors are joint and several Gin Quebec, solidary) as
between the Guarantors.

2. Demand and Repayment. CIBC may demand payment of the Liabilities {as
defined in Section 1 of Part ) from any Guarantor before taking legal steps to
receive payment from the Business. Upon CIBC’s demand, each Guarantor agrees
to immediately pay CIBC the amount of the Liabilities, plus any reasonable
expenses (including legal fees and disbursements) of enforcement of the demand
rmade on the Business and/er Guarantars and outstaniding interest (including
interest on overdue interest compounded monthly) and interest on unpaid amounts
~due under any Personial Guarantee provided by the Guarantors calculated from the
date on which those amounts were originally dermanded uritil payment in full, both
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before and after judgment, at the rate and in the currenty applicable to the

Liabilities. Demand is considered to have been made upon personal delivery in

writing to the address of the Guarantor shown on the Credit Agreement, (or varied

by written notice received by CIBC), or-following 5 business days of mailing by

CIBC. Unless otherwise agreed, each Guarantor’s abligation to pay the Liabilities is

unlimited, absolute and unconditional and will not be reduced for any reasen,

including (without lirmitation):

a) Credit Limit changes,

b) interest rate changes,

¢} Spread changes,

d} Credit changes or changes to any of the terms of the Credit Agresment,

e) changes to the amortization period of a Credit,

) any renewal, extension or amendment of the Credit Agreament {whether or
not such Guarantor has approved or consented to such renewal, extersion or
amendment),

g} problems with any security granted to CIBC,

h) failure of CIBC to exhaust its recourse against the Business, or

i} any other event that would be a common law, civil faw or equitabile defence to
the obligations of a Guarantor under the Credit Agreement,

and each Guarantor hereby waives to the extent permitted by faw, the right to

receive notice of any renewal, extension, amendment or any other notice in relation

to any Credit(s) or the Credit Agreement.

Additional Terms. £ach Guarantor further agrees with CIRC that:

a) All payments required to be made by the Guarantor will not be subject to any
right of set-off, cornpensation or counterclaim that such Guarantor has or may
have against the Business or CIBC.

b) CIBC. may at any time after a demand has been made in accordance with
Section 2 of this Part VIl (Personal Guarantees) above, set-off and apply any
deposits held by us and any other amounts owed by us to er for the Guarantor
on whom demand was made, against any and alf of the amounts owing by such.
Guarantor to CIBC. Each Guarantor expressly waives any right it may have to
receive notice of such set-off, '

¢) CIBC may apply all moneys received from a Guarantor, the Business or any other
Person (incuding under any security that CIBC may from time 1o time: hold)
upon stich part of the Liabilities as CIBC considers appropriate.

dj Such Guarantor will pay CIBC any amount that CIBC demands and cannot
recover from the Business or other Guarantors, as the case may be, immediately
following demand as provided in the Credit Agreement, to the extent of the -
outstanding Liabilities,

e) Thisis a continuing guarantee of the Liabilities, until such time as the Liabilities
are paid in full.

f) Payments made by Guarantors or the Business wifl be governed by the terms of
the Business CIBC business operating account agréement and the Credit
Agreement.
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g} If the Business is bankrupt, insolvent, is reorganized or faces similar financizl

hardship, CIBC will be entitled to all dividends and other payments that a
Guarantor may be entitled to until CIBC is paid in full, and each Guarantor will
remain liable under the Credit Agreement.

h} If CIBC gives to any trustee in bankruptoy or receives a valuation of, or retains,

)

any security that CIBC holds for-payment of the Liabilities, that will not be
considered, as between CIBC and the Business or a Guarantor, to be a purchase
of such security or payment, satisfaction or reduction of the Liabilities,

Each Guarantor postpones in favour of CIBC ail debts and Habilities that the
Business now owes or later may from time to time owe to such Guarantor in
any manner until CIBC is paid in full, and each Guarantor further gssighs and
hypothecates to CIBC afl such debts and liabilities, to the extent of the Liabilities,
until CIBC is paid in full. CIBC may collect the debts and Jiabilities that the
Business owes to a Guarantor without any further authorization from the
Guarantor. If any such Guarantor receives any meneys in payment of ahiyt such
debts and liabilities, such Guarantor will hold them in trust for or as agent for
and will immediately pay them to CIBC without reducing such Guarantar’s
liability to CIBC, The Business acquiesces unconditienally to the hypothecation by
the Guarantor to CIBC of the debts and liabilities owed by the Business to the
Guarantor,

Each Guaratitor agrees with CIBC that histhér liability will not be fimited or
reduced, nor will CIBE. be responsible o owe any duty (as a fidudiary or
otherwise) to such Guarantor, nor will CIBC’s rights under this guarantee be
prejudiced, by the existence or occurrence {with of without knowledge or
cansent) of any one or more of the following events: '

i} any unenforceability or loss of or in respect of any security held from time to
time by CIBC from the Guarantoy, the Business.or any other Person, whether
the loss is due to the means or timing of any registration, dispasitior Lor_
realization of any Collateral or otherwise die to CIBC's fault or any other

—

reason;

if) thedeath of a Principal or Key Principal of the Business; any change in the

Businass’ name; or any reorganization (whether by way of amalgamation,
merget, transfer; sale, lease or otherwise) of the Business’ operations;

iii) anychange in such Guarantor’s financial condition or that of the Business or
any other Guarantor (including insolvency and bankruptcy);

iv} if the Business is a corporation, any ¢ha nge of effective cantrol, or if the
Business is a partnership, a dissolution or any change in the membership;

V). any event, whether or not attributable to CIBC, that may-be considered 1o
have caused or'accelerated the bankruptcy. or insolvency of the Business, or
to have resulted in the initiation of any such proceedings;

vi) CIBCs filing of any claim for payment with any administrator. provisional
liquidator, conservator, trusteg; receiver, custodian or other similar officer
appointed for the Business or for all or substantially all of the Business’
assets;
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vii) any fatlure by CIBC to abide by any of the terms ang conditions of CIBC's
agreements with, or to meet any of its ohligations or duties owed to any
Guaranter, the Business or any Person;

viii} any incapacity, disability, or lack or limitation of status or of the power of the
Business or of the Businass' directors, managers, officers, partners or agents;
the discovery that the Business is not or may not be a legal entity; or any
fregularity, defect or informality in the incurring of any of the Business'
Liabilities; or

ix} any event whatsoever that might be a defense available to, or result in a
reduction or discharge of, any Guarantor, the Business or any other Pergon in
respect of either the Liabilities or such Guarantor fiability to CIBC,

k} If any payment made to CIBC by the Business or any other Person is

subseguently rendered void or must otherwise be returned for any reason, sach
Guarantor agrees to bie liable for that payment. Until all of CIBC’s claims against
the Business in respect of the Liabilities have been paid in full, such Guarantor
will not require that CIBC assign to such Guarantor any security held, orany
other rights that CIBC may have, in connection with the Liabilities, and such
Guarantor will riot assert any right of contribution against any other Guarantor,
or claim repayment from the Business, for any payment that such Guarantor
makes.

If the Business is bankrupt, or (if the Business is a corporation) liquidated or
wound-up, or if the Business miakes a bulk sale of any assets under applicable
law, or if the Business proposes any composition with creditors or any scheme of
arrangement, CiBC will be entitled to-all dividends and dther payments uritil
CIBC is paid in full, and such Guarantor will remain liable to CIBC.

mUniess a law requires otherwise, each Guarantor will make all paymerits to CIRC

without deduction orwithholding for any present or futurs tixes of any kirid. if
a law does: so require, such Guarantor will pay to CIBC &n additional amount as
is iecessary to ensure CIBC receives the full amount CIBC would have received if

no deduction or withholding had been made.

n} Each Guarantor agrees.that 'CISC may from time to time give any credit or other

information about such Guarantor to, or request-or receive such Iiformation
from, any credit bureaux, government registries, reporting agencies or other
Person {including without limitation, any financial institution, CIBC subsidiary or
CIBC businéss: unit), The word “Information” means financial or financially
related information about the appiicable Guarantor, including, without
limitation, (i) information to'identify or locate such Guarantor {or any collateral
that has been pledged), (i) information to qualify.such Guarantor-or the
Business for produtts and services, {fii} any motor vehicle information, where
applicable, or (iv) such other information that CIBC requires or must report for
regulatory purposes or otherwise. ‘

o} For Alberta. Form 6898 Alberta, Schedufe, Guarantees Acknowledgement Act

(Alberta), Certificate of Notary Public or any other form in substance satisfactory
to CIBC must be completed and signed.
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p) For Quebec. Each Guarantor acknowledges that the terms and conditions of
the Liabilities have been expressly brought to histher gttention and agrees that if
his/her guarantee Is attached to the performance of special duties, the
guarantee shali not terminate upon cessation of such duties. The Business and
the Guarantor(s) renounce the benefits of division and discussion.

q) For Saskatchewan. When a Guarantor is guaranteeing the indebtedness of a
Business in relation to farm land or other assets used in farming:

i the Guarantor must provide CIBC with a Certificate of independent Legal
Agdvice in form and substance satisfactory to CIBC, and Form 7905, Schadule
A" Acknawledgemenjt of Guarantee, Certificate of Lawyer or Notary Pubfic
or any other such form or agreement in substance satisfactory to CIBC in
relation to such farm land or other assets used in farming;

iy for each guarantee, the maximum obligation to which the Guarantor is fliable
shall not be unfimited, but shall be, if no 6ther limit for such guarantee is
indicated in the Credit. Agreement, notwithstanding any other term-of the
Credit Agreement, the sum of (A) the aggregate Original Amount of any
Small Businiess Loan plus arly Credit Limit(s] as set out in the Credit
Agreement or any armendment to the Credit Agreerent for all Credits, (B)
any accrued but unpaid intérest prior to the date of demand on such
Original Amounts/Credit Limit(s), plus interest from the date of demand, and
(CQ)any unpaid fées, .costs and expenses, owing to CIBC by the Business or
the Guarantors up to the date on which the Liabilities are paid in full.

“Farm land“ has the meaning given 1o it in $.2¢1)(f) of The Saskatchewan Farm

Security Act.

r} Where permitted by taw, this personal guarantee binds the estate of &
Guarantor upon death of the Guarantor. if permitted by law, the estate of 5
deceased Guatantor can avoid liability for amounts advanced by CIBC to the
Business after the death of the Guarantor by providing-rictice to CIBC wherein,
upon receipt of such notice by CIBC, the estate wilf no longer be liable for any
further advances.

Part VIII
Letters of Credit (L/Cs)

Unless otherwise agreed, the following terms. apply to each Letter of Credit issued by
CIBC for the Business under any Credit or otherwise.

1.

Reimbursement, Payment or Prepayment: The:Business agrees, forthwith upon
demand, to provide CIBC with cash in the proper currency to meet each drawing

“that CIBC is-required to pay undef an L/C or to reimburse CIBC for each drawing

that CIBC has paid under an UC. f we demand payment of any Credit under
which 2 Letter of Credit has been issued, or if the Business elects to permanently
repay or terminate any Crédit under which a Letter of Credit has been issued, and
we have any obligation to a beneficiary or holder of any L/C which remains
outstanding under that Credit, the Business must provide CIBC with cash, in the
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same curency as the L/C, or marketable securities satisfactory to us {collectively the
“Cash Collateral”} in an amount equal to CIBC's maximum potenitial liability undler
the L/C. We shall release any Cash Collateral that is na fonger required for such
purposes.

CIBC Not Liable: Neither CIBC nor any of its correspondents will be lizbla for the
use which may be made with respect to any L/C; any acts or omissions of the
beneficiary of any L/C, including the application of any payment made to such
beneficiary; the form, validity, sufficiency, correctness, genuineness or legal effect of
any-document relating to any L/C, even if such document should prove to be in any
respect invalid, insufficient, inaccurate, fraudulent or forged; any failure of the
beneficlaiy of any L/C to meet the obligations of such beneficiary to the Business or
to any other person; or any failure by CIBC to make payment under any 1/C as a
result of any law, control or restriction righitfully or wrongfully exercised or imposed
by any domastic or forgign court or government or governmental authority or as a
result of any other cause beyond the control of CIBC. The obligations of the
Business under this Part VIll, section 2 are absolute and unconditional under alf
circumstances including-without limitation any matter referred 1o above.

Indemnity: The Business hereby indemnifies and agrees to hold CIBC harmiess
from all losses, damiages, costs, demands, claims, expenses (including out-of-pocket
expenses) and other consequénces which CIBC may incur, sustain or suffer, othar
than as a result of its own negligence er wilful misconduct, as a result of issuiing of
amending an L/C, including without limitation, legal and other expenses incirred
by CIBC in any action to compel payment by CIBC under an L/C or tg restrain CIBC
from making. payment under any L/C.

L/C Fees: Unless the Business has made other arrangements with us, we wilf
automatically debit the Business" CIBC operating account for all fees payabie with
tespect to UCs. If the Business' CIBC operating account is in overdraft (for greater
certainty, if the Business has exceeded any Credit Limit attached to the Business®
CIBC operating atcount) and the Business does not-deposit to the account the
amount of such fees, the Business’ CIBC operating account will bear interest at the
Excess Interest Rate. '

Standard Agreements: The terms and conditions of our'standard Application for
Irrevocable Documentary Credit or Application for Standby Letter of Credit, as
applicable, and any of our other standard documenttation relating to L/C’s, in effect

‘From time to time will be applicable to each L/C, as applicable, whether or not any

such Application or other docurmentation has been executed by or on behalf of the
Business. A copy of any such Application or other documentation is available from
gBC.

4812292
B9YG4-2005/11
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THIS IS EXHIBIT “G” TO THE AFFIDAVIT OF
JO-ANN MITCHELL, SWORN BEFORE ME BY VIDEOCONFERENCE
ON THIS 27 DAY OF APRIL, 2023

kathunine (wrkowid
A Commissioner for Oaths and Notary Public in

and for the Province of Ontario
Katherine Yurkovich LSO# 80396R
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CIBC Small Business Credit Agreement and Guarantoe

Bsus:\:ss' I;enal Name (and Trade Nams ¥ Bppicable) {also referred b 88 e, | GIEC. Branch TransiULocation
~Businesy”
KAZEMBE & ASSOCIATES PROFESSIONAL 00922 - WILSON & JANE BANKING CENTRE
CORPORATION
-Addrens . Address
1888 WILSON AVE, 1700 WILSON AVE
TORONTO, Ontario M9M JA7 Canada; NORTH YORK, Ontario M3L 1B2
Contact Nama . Cantaet Name ent Tils'
COURTNEY KAZEMBE BHILIP AGYEMAN , FINANCIAL ADVISOR
Telephona Numbar Fax Number Telaphone Numbee Fax Number
(416) 633-8311 416-244-5632 416-244-5774
CIBC Refesence Number Business Structure
6710721062 Corporation

We, -Canedlan imperlal Bank of Commerce ("CIBC"), offer the Business, subject o the terns of this CIBC Small Buslness Credit
Agreement and Guarantee; the following credit facililies (each, a "Credit”), each payable on demnand.!

CREDIT A: Small Bus!ness Line of CredIf (as set out below) ® cAD or [ USD

Description interest Rate

Revolving damand fine of credit CIBG Prime Rate plus 3.250 % pai year’

Translt No. Accounl No. Credit Limit Loan Administsstion Fee
00922 4728610. $ 100,000.00 $ 50.00 per month
Security Required

srantee section of this Credil Agreement.? Before making any Credlts avéllable, GIBC wlll alsa regulre, in.addition to any security presently held, the
ollowing security:

X SennilyfGenesa) Security Agreement glving CIBC a first charge over:

Al present and future ‘personal armovable propety.

O A% present and future real or Immovabls property.
[] Colsteral mortgagefmmovabe hypathes for § giving CIBC a charge aver the property at , ,

plus assigmment of nstrancetsecurity on fire and ather perlls nsurance, prior charges nat to exceed $ .

| Pledge of cash or cash equivalent securlty by the Buslnass

E:i;-. Key Principal and eny Principals Indicated fn the CIBC Small Buslness Credit Application ae Proposed Guaraniors miust sign the Personal

$ in $ In
$ in s in
] Guarantee snd postponement of claim from In an amount thet is timited to $
{3 with independent lega! advice (eicept in Cuebec)
Cther securily as specified belowr.

] Guarantes and postponement of claim from COURTNEY A KAZEMBE in an amount that is uniimited, and secured by:

[ cotsteral morgage/inimovahle hypothec far giving CIBC a charge over the property at , .
plus assignment of Insurance/eaaurity on fire and-other parils insurance, prior charges not to exceed 5

O Pledge of.cash or cash equivalent security

$ i $  in $ in
[ with independent legal advice (sxcept in Quebed) l
[ Other security as specified below:

1 Excludes Canada Smail Busiiiess Financing Loans "CSBFL Credis).
2 pgrsanal Guarantees ara not equired from sole proprietars or individusls applying fer credR for thalr Business, Excludas Mmited guarantees,

KAZEMBE & AS50CIATES PROFESSIONAL CORPORATION (2020.4-24 15-20-11)
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THIS IS EXHIBIT “H” TO THE AFFIDAVIT OF
JO-ANN MITCHELL, SWORN BEFORE ME BY VIDEOCONFERENCE
ON THIS 27 DAY OF APRIL, 2023

kathunine (wrkowid
A Commissioner for Oaths and Notary Public in

and for the Province of Ontario
Katherine Yurkovich LSO# 80396R
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CIBC Small Business
/ Change of Loan Details Agreement

Name of Borrower(s)
[KAZEMBE & ASSOCIATES PROFESSIONAL CORPORTION

Branch Bank Reference Number Date
I 00922 - WILSON & JANE BANKING CENTRE [ 6710721062 | JUNE 2, 2020

(This form is only to be used for Small Business Credits approved on Business CLASS.)

The Business acknowledges that it has an outstanding loan (the “Loan”) with CIBC. The Business wishes to make changes to the
Loan amrangements in the manner described below effective as at the date set out above:

1. CDS Account:

Transit. 922 Account No.:  47-28513
2. Increase in Payment Amount
{Blended or Principal + Interest Payments): From: § To: §
Change the Payment Amount Last payment date changed to: {(mmidd/yyyy)

3. Payment Date
{Principal + Interest Payments): From: (mm/ddiyyyy) To: {mm/iddfyyyy)
Change the payment date. The Business understands that the
interest owing for the period between the day the payment
would ordinarily be due and the new payment date will be
included in the next payment due. The Business also Last payment date changed to: (mmiddiyyyy)
understands that this may result in an increase in the amount
due at the last payment date.

4. Payment Extension
{Principal + Interest Payments}: No Principal Payment: Extension begins: (mmidd/yyyy)
Allow the Business to pay Interest only on the Loan and defer
principal payments untll the date shown on the right. The
Business understands that interest will continue to accrue Princlpal Payments resume: {mm/ddiyyyy)
during the extension perlod. Deferring the payment of the
principal will extend the last payment date of the Loan by a time
period equal fo that of the extension. Last payment date changed to: (mm/ddfyyyy)

5. Payment Extension
{Principal + Interest Payments) (No Payment): Extension begins: {mm/ddiyyyy}
Allow the Business to make no principal or interest payments on )
the Loan unti the date shown on the right. The Business agrees
that the unpaid interest accrued during the extension period will
be deducted from the principal portion of the next payment made
on the Loan. The Business agrees that by not making payments Principal Payments resume: (mmvddiyyyy)
during this period, the last payment date of the Loan will be
extended. Regular installment payments of principal and interest
wifl resume on the date shown at the right. The Business
understands that by not making any payments, the last payment

on the Loan may be larger then previcusly anticipated. Last payment date changed to: {mm/ddiyyy)
6. Repayment Method From: [ To: [
[J Automatic Debit: [ Automatic Debit: Transit
Account Number

O Over the counter: [] Overthecounter:  (payments attached) [

Except as described in this Agreement, all other terms of the Loan remain the same. For greater certainty, The Business agrees that these
changes do not create a new Loan; this is simply a change to some of the detalls of the Loan. The Business acknowledges that any security
that was given to CIBC in connection with the Loan continues in full force and effect, and the making of these changes does not limit or
otherwise affect the validity of that security.

Borrower Signature Borrower Signature CIBC Represeniative
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THIS IS EXHIBIT “I” TO THE AFFIDAVIT OF
JO-ANN MITCHELL, SWORN BEFORE ME BY VIDEOCONFERENCE
ON THIS 27 DAY OF APRIL, 2023

DocuSigned by:

| bt Gt

A Commissioner for Oaths and Notary Public in

and for the Province of Ontario
Katherine Yurkovich LSO# 80396R
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Guarantee

00322, 1580-1582 THE QUEENSWAY, 'ETOB|COKE, ON
) - M8Z1V1
. - . : Bank Office

For valuable consideration, |, the undersigned guarantor, agree with Canadian Imperial Bank of Commerce ("CIBC") as follows:
1. Customer's Name. The name of the customer whose debts | am guaranteeing is 1340182 ONTARIO LIMITED., (the "Customer").
2. Guarantee. | guarantee payment o CIBC of all the Customer's Debts. My liability under this Guarantee is:

a) unlimited.

[9)] I:I limited to the principal sum of CDN . plus interest and expenses in accordance with Section 5.

Note: If neither box (a) nor box (b) is checked off, or if both are checked off, or if box (b} is checked off but no figure is
inserted in the blank, then box {a) alone will be considered to have been checked off.

3. Governing Law. This Guarantee is governed by the laws of Ontario {without reference to the choice of law rules). | wrevocably
agree to submit to the non-exclusive jurisdiction of its courls.

4. Copy Received. | acknowledge having received a copy of this Guarantee.
Note: The "Additional Terms and Conditions of this Guarantee" on the following pages form part of this Guarantee

 KAZEMBE & ASSOCIATES
PROFESSIONAL CORPORATION

Guarantor's Name (Record in fuII) Slgn Signature

1883 WILSON AVE, Cm‘(ﬂgq Kamg/ ownd

Guarantor's Address Name & T|t|e . ) Name & Title

TORONTO, Ontario, MSM1A7 0//{(‘/ 201_@
City, Province, Postal Code Date . Date
, . -

Note: i) If the Guarantor is a corporation, no witness is needed. The office (such as "President” or "Secretary") of the
person signing should be noted below that persen's signature. The corporation's seal should be affixed if the
~ resolution so states. T
i)y If the Guarantor is ah individual, a red wafer seal is advisable, but not mandatory. (No-seal required in
Quebec.) . ] o
iiiy For The Guaraniees Acknowledgement Act certificate in Alberta, see page 4.

GONFIDENTIAL
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Additional Terms and Conditions of this Guarantee
Payment on demand. | will inmediately pay CIBC on demand:

a) the amount (and in the currency) of the Customer's Debts (but if Section 2(b) applies, subject to that limitation),
plus any expenses (including all legal fees and disbursements) incurred by CIBC in enforcing any of CIBC's rights
under this Guarantee; and

b} interest (including interest on overdue interest, compounded monthly) on unpaid amounts due under this Guarantee
calculated from the date on which those amounts were .originally demanded until payment in full, both before and
after judgment, at the rates (and in the currency) applicablé to the corresponding Customer's Debts.

Making Demand. Demand and any other notices given under this Guarantee will be conclusively considered to have

been made upon me when the envelope containing it, addressed to me {or, if there is more than one Person signing

this Guarantee, to any one of us) at the last address known to CIBC, 'is deposited, postage prepaid, first class mail,
in a post office, or is personally delivéred to that address. | will give CIBC immediate writien notice, addressed to the

'Manager of the Bank Office, of each and every change of my address.

No Setoff or Counterclaim. | will make all payments required to be made un&er this Guarantee without regard to any
right of setoff or counterclaim that 1 have o] may have against the Customer or CIBC. ’

Application of Moneys Received. CIBC may apply all moneys received from me, the Customer or any ather Person

[{including under any Security that CIBC may from time to time hold) upon such part of the Customer's Debts as CIBC

considers appropriate.

Exhausting Recourse. CIBC does not need to exhaust its-recours'e against the Customer or any other Person or
under any Security CIBC may from time to time hold before being entitled to full payment from me under this

' Guarantee.

. Absolute Liability. My liability. under this Guarantee is absolute ‘an/d unconditional. it will not be limited or reduced, nor

will CIBC be responsible or owe any duty (as a fiduciary or otherwise) to me, nor will CIBC's rights under this

. Guarantee be prejudiced, by the existence or occurrence {(with or without my knowiedge or consent) of any one or

more of the following events;

a) any termination, invalidity,” unenforceability or release by CIBC of any of its rights against the Customner or against
any other Person .or of any Security; ' )

b) any increase, reduction, renewal, substitution or other change in, or discontinuance of, the terms refating to the
Customer's Debts or to any credit extended by CIBC to the Customer; any agreement to any proposal or scheme
of arrangement concerning, or granting any extensions of time or any other indulgences or concessions to, the
Customer or any other Person; any taking or giving up of any Security; abstaining from taking, perfecting or

- registering any Security; allowing any Security to lapse (whether by failing to make or maintain any registration or
~otherwise); or any neglect or omission by CIBC in respect of, or in the course of, doing any of these things;

c} accepting compositions from or granting releases or discharges to the Customer or any other Person, or any other
dealing with the Customer or any other Person or with any Security that CIBC considers appropriate;-

d) any unenforceability or loss of or in respect of any Security held from time to time by CIBC from me, the
Customer or any other Person, whether the loss is due to the means or timing of any registration, disposition or
realization of any collateral that is the subject of that Security or-otherwise due to CIBC's fault or any other
reason;

e) the death of the Customer; any change in the Customer's name; or any reorganizétion (whether by way of
‘ amalgamation, merger, transfer, sale, lease or otherwise) of the Customer or the Customer's business;

CONFIBENTIAL
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12.

13.
14,

15.

16.

§1-2015/04
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Guarantee

.f) any change in my financial condition or that of the Customer or any “other Guarantor (including insclvency and

bankruplcy) ] ‘ ‘

a) |f | am or the Customer is a corporanon any change of effective control or’if | am or the Customer is a
partnership, a dlssolutlon or any changé in the membership; - -

H) any event, whether or not attributable to CIBC, that may be considered to have caused or accelerated the
bankruptéy or insolvency of the Customer or any Guarantor, or to have resulted in the initiation of any such
proceedings;

iy CIBC's filing of any claim for pay'fnent with any administrator, provisiénal liguidator, conservator, trustee, receiver,
custodian or other similar. officer apboimed for the Customer or for all or substantially all of the Customer's assets;

jy any failure by CIBC to abide by' any of the terms and conditicns of CIBC's agreements vi‘lilh, or to meet any of its
obligations or duties owed to me, the Customer or any Person, or any breach of any duty {whether as a fiduciary
or otherwise) that exists or is alleéed to exist between CIBC and me, the Customer or any Person;

k) any incapacity, disability, or lack or limitation of status or of the power of the Customer or of the Customer's

. directors; managers, officers, partners or agents; the discovery that the Customer is nol or may not be a legal
entity; or any-irregularity, defect or mformallty in the incurring of any of the Customer's Debts. or

I) any event whatsoever that might be a defence available to, or result in a reduction or discharge of, me, the

. Customer or any other Person in respect of either the Custormer's Debts " or my liability under this, Guarantee.

For greater certainty, | agree that CIBC may deal with me, the Customer and any other Person in any manner without

. affecting my Fability under this guarantee.
11.

Principal Debtor. All moneys 'and liabilities (whether matured or unmatured, present or future, direct or indirect,
absolute or contingent) obtained from CIBC will be deemed to form part of the Customer's Debts, notwithstanding the
occurrence of any one or more of the events described in Section 10(k). | will pay CIBC as principal debtor any
amount that CIBC cannot reco(tér from me as Guarantor immediately following demand as provided in this Guarantee.
No Liability for Negligence, etc. CIBC will not be liable to me f0|" any negligence or any breaches or omissioné on
the pari of CIBC, or any of its employees, officers, directors or agents, or any receivers appointed by CIBC, in the
course of any of its or their actions. .

Continuing -Guarantee. This is a continuing guarantee of the Customer's Debts.,

Terminating Further Liability. | may discontinue any further liability to pay the Customer's Debis by written notice to
the Bank Office. | will, however, continue to be liable under this Guarantee for any of the Customer's Debts that the
Customer incurs up to and including the 30th day after CIBC receives my notice. '

Statement Conclusive. Except for demonstrable errors or omissions, the amount appearing due in any account stated

by CIBC or settled between CIBC and the. Customer will be conclusive as to that amount being due.

CIBC's Priolrity.

a) If any payment made to CIBC by the Customer or any other Person is subsequently rendered void or must
bthgrwise be returned for any reason, | will be liable for that payment (but if Section 2(b) applies, subject to that
'Iimitation). Until all of CIBC's claims against the Customer in respect of the Customer's Debts have been paid in
full, 1 will not require that CIBC assign to me‘any Security held, or any other rights that CIBC may have, in
connection with the Customer's Debts, and | will not assert any right of contribution against any Guarantor, or
claim repayment from lhe Customer, for any payment that | make under this Guarantee.

b) If the Customer is bankrupl or (if the Customer is a corporation) liquidated or wound up, or if the Customer
makes a bulk sale of any assets under applicable law, or”if the Customer proposes any composition with creditors

- ~

CONFIDENTIAL
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21,
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or any scheme of arrangement, CIBC will be entitled to all dividends and other payments until CIBC is paid in
full, and | will remain liable -under this Guarantee (but if Section 2(b) applies, subject to that limitation).

¢) If CIBC gives to any trustee in bankruptcy or receives a valuation of, or retains, any Security that CIBC holds for
payment of the Customer's Debts, that will not be considered, as between CIBC and me, to be a purchase of
such Security or payment, satisfaction or reduction of the Customer's Debts.

Assignment and Postponement of Claim. 1 postpone in favour of CIBC all debts and liabilities -that the Custorner now
owes or later may from time to time owe to me in any manner until CIBC is paid in full. 1 further assign to CIBC all

‘such debts and Iiaailities, to the extent of the Customer's Debts, until CIBC is paid in full. If | receive any moneys in

payment of any such debts and liabilities, | will hold them in trust for, and will immediately pay them to, CIBC without
reducing my liability under this Guarantee.

Withholding Taxes. Unless a law requires otherwise, | will make all payments under this Guarantee without deduction
or withholding for any present or future taxes of any kind. If a law does so require, | will pay to CIBC an additional
amount as is necessary to ensure CIBC receives the full amount CIBC would have received if no deduction or’
withholding had been made. ‘

Judgment Currency. My liability to pay CIBC in a particular currency (the "First Currency”) will not be discharged or
satisfied by any tender or recovery under any judgment expressed in or converted into another currency (the "Other
Currency”) except to the extent the tender or recovery results in CIBC's effective receipt of the full amount of the First
Currency so payable. Accordingly, | will be liable to CIBC in an additional cause of action to recover in the Other
Currency the amount (if any) by which that effective receipt falls short of the full amount of the First Currency so
payable, without being affected by any judgment obtained for any other sums due.

Consent to Disclose Information. CIBC may from time to time give any credit or other information about me to, or
receive such information from, any credit bureau, reporting agency or other Person.

General. Any provision of this Guarar]tee that is void or unenforceable in afjuriseiction‘ is, as to thai- jurisdiction,
ineffective to that extent without invalidating the remaining provisions, If two or more Persons sign this Guaran{ee,
each Person's liability will be joint and several. This Guarantee is in addition and without prejudice to .any Security of
any kind now or in the future held by CIBC. There are no representations, collateral agreements or conditions with
respect to, or affecting my liability under, this Guarantee other than as contained in this Guarantee.

Quebec Only. If this Guarantee is governed by the laws of Quebec:.

a) | acknowledge that the terms and conditions of the Customer's Debts have been expressly brought to my
attention;

by | renounce the benefit of division and discussion;
c) if two or more Persons sign this Guarantee, each Person's liability will be solidary;
d) | acknowledge that the thirty days' notice specified in Section 14 constitutes prior and sufficient notice to CIBC;

e) lf this Guarantee is attached to the performance of spemal duties, | agree that this Guarantee shall' not terminate
upon cessation of such duties; and

f} it is the express wish of the parties that this document and any related documents be drawn up in English. Les
parties aux présentes ont expressément demandé que ce document et tous les documents s'y rattachant soient
rédigés en anglais. : )

Definitions. In this Guarantee:

a) "Bank Office” means the CIBC office noted on the first page of this Guarantee, or such address as CIBC may,

from time to time, advise me in the manner provided in Section 6;

CONFIDENTIAL
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e)
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"Customer's Debls' means the ‘debts and Habilies that the Customer has incurred or may incur. with CIBC
including, -among other thlngs those in respect of dealings between the Customer and CIBC, as well as any other
dealings by which the Cuslomer may become indebted or liable to CIBC in any manner whatever;

"Guaranfor' means any Person who has guaranteed or later guarantees to CIBC any or all of the Customer's
Debts, whether or not such Person has signed this Guarantee or another document' '

"f, "meg' and "my' mean the Person who has signed this Guarantee, and if two or more Persons sign, each of .
them; 3 -
"Person’ |ncludes a natural person, personal representatlve pantnershlp, corporation, association, organization,
estate, trade union, church or other religious organization, syndicate, jOInt venture, trust, trustee in bankruptcy,
government and government body and any other entlty and, where appropnate specnﬁcally includes any
Guarantor; ' .

" Section' heans a section or paragraﬁh of this Guarantee;

"Securify' means any security held by CIBC as security for payment of the Customer's' Debts and includes, among

other things, any and all guarantees.

; ' CONFIDENTIAL
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Resolution re Corporate Guarantee
With Additional Security

Resolution of the Board of Directors of KAZEMBE & ASSOCIATES PROFESSIONAL CORPORATION (thé "Corporation”)

" Whereas this Corporation has business relations with 1340182 ONTARIO LIMITED. and it is expedient and in the interests of this
Corporation to guarantee the present and future indebtedness and liability of the said 1340182 ONTARIOC LIMITED. to Canadian

Imperial Bank of Commerce ("CIBC").

" And whereas it is desirable to give security on certain property and assets of the Corporation to secure the obligation and liability of the

-~ Corporation under the said guarantee:

Therefore be it resolveii that: .

1. the Corporation guarantee payment to CIBC on demand of all the liabilities of 1340182 ONTARIO LIMITED. to GIBC, and that the
Corporation postpone all debts and claims held by it against the_séid 1340182 ONTARIQ LIMITED. in favour of the debts and
claims of CIBC against the said 1340182 ONTARIC LIMITED. in the manner and upon the terms set forth in CIBC's form of
guarantee and pestponement of ¢claim known as Form 81, a specimen of which is attached to this resolution;

2. to secure the obligation and liability of the Corporaticn to CIBC under the guarantee the Corporation gives security to CIBC by way
of FORM 6100 GENERAL SECURITY AGREEMENT, a specimen of which is attached to this resolution;

3. the President and the Secretary are hereby authorized for and on behalf of the Corporation to execute and deliver to CIBC a
guarantee and postponement of claim and security agreement substantially in the form of the above mentioned specimen forms
subject to such maodifications as the President and Secretary may approve, such approval to be conclusively evidenced by their
execution of the said documents; .

4. the President and the Sécretary are hereby authorized for and on behalf of the Cerporation to execute and déliver all other
documents and instruments and to do all acts and things as may be requisite to give full effect to this resolution.

We herelwutl that the foregoing is a true copy of a resolution passed by the Board of Directors of the Corporation on the {S
day of and recorded in the' Minute Book of the proceedings of the said Board of Directors and that the said

resolution is now in full force and effect.

Dated at 76?0 ,\_‘_,[’%

KAZEMBE & ASSOCIATES
PROFESSIONAL CORPORATION

N

Name (Record in full) l Signatury Signature
1888 WILSON AVE, ULTET O-‘M‘J
) Address Name & Tn]e Name & Title
TORONTO, Ontario, MOM1A7 - 07//5'/20[7
~ City, Province, Postal Code Ddte Date

CONFIDENTIAL
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THIS IS EXHIBIT “J” TO THE AFFIDAVIT OF
JO-ANN MITCHELL, SWORN BEFORE ME BY VIDEOCONFERENCE
ON THIS 27 DAY OF APRIL, 2023

kathunine (wrkowid
A Commissioner for Oaths and Notary Public in

and for the Province of Ontario
Katherine Yurkovich LSO# 80396R
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LRO # 80 Charge/Mortgage Registered as AT5203051 on 201908 01  at 16:23
The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagelof 1
Properties
PIN 10289-0036 LT Interest/Estate Fee Simple
Description LT 50 PL 1953 TWP OF YORK EXCEPT PT 14 EXPROP PL 7124 (NY431267);
TORONTO (N YORK), CITY OF TORONTO
Address 1888 WILSON AVENUE
TORONTO
Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard

charge terms, if any.

Name
Address for Service

1340182 ONTARIO LIMITED
1888 Wilson Avenue

Toronto Ontario

MOM 1A7

I, Kazembe, Courtney, have the authority to bind the corporation.

This document is not authorized under Power of Attorney by this party.

Chargee(s) Capacity Share
Name CANADIAN IMPERIAL BANK OF COMMERCE Firm Name
Address for Service 1580-1582 THE QUEENSWAY

ETOBICOKE ON M8Z 1V1
Provisions
Principal $945,000.00 Currency CDN
Calculation Period Half-Yearly
Balance Due Date 2024/07/19
Interest Rate Prime +5
Payments $4,962.31
Interest Adjustment Date 2019 07 19
Payment Date 31 Days
First Payment Date 2019 08 19
Last Payment Date 2024 07 19
Standard Charge Terms 201812
Insurance Amount Full insurable value
Guarantor
Signed By
Courtney Akinwale Kazembe 1888 Wilson Avenue, Toronto, acting for Signed 2019 08 01
Ontario Chargor(s)
Toronto
M9M 1A7

Tel 416-633-8311

Fax 416-633-7679

I have the authority to sign and register the document on behalf of the Chargor(s).

Submitted By

COURTNEY KAZEMBE 1888 Wilson Avenue, Toronto, Ontario 2019 08 01
Toronto
MOM 1A7

Tel 416-633-8311

Fax 416-633-7679

Fees/Taxes/Payment
Statutory Registration Fee $64.40

Total Paid

$64.40
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THIS IS EXHIBIT “K” TO THE AFFIDAVIT OF
JO-ANN MITCHELL, SWORN BEFORE ME BY VIDEOCONFERENCE
ONTHIS 2/ DAY OF APRIL, 2023

DocuSigned by:
katlurine (uwrovide
BFE136400C72D4F9
A Commissioner for Oaths and Notary Public in

and for the Province of Ontario
Katherine Yurkovich LSO# 80396R
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Farm Security Act, a Principal of the Business (or the applicable Guaranior, as
the case may be) agrees to (A) make a co-application with CIBC, to the
Saskatchewan Farm Security Board t0 waive home guarter protection
pursuant to subsection 44(12) of The Saskatchewan Farm Security Act, and
(B} execute Form 7903, Co-Application to Waive Home Quarter Protection or
any other such form or agreement as we may require_in relation to such
waiver. If the property mortgaged, or any part thereof, is farm land thatis
not a homestead within the meaning of The Saskatchewan Farm Security
Act, a Principat of the Business {or the appiicable Guarantor, as the case may
be) agrees to execute Form 7902, Schedule "B” Saskatchewan Certificate or
any other such form or agreement as we may require in relation to such
certificate. A Principal of the Business {or the applicable Guarantor, as the
case may be) will have such documentation commissioned by a
Commissioner of Oaths or notarized by a Notary Public, and will obtain 3
certificate of independent legal advice (in a form satisfactory to CIBC), each
as we may request or require.

ix) Saskatchewan Waivers. To the extent permitted by law or statute, the
Business {or the applicable Guarantor, as the case may be} hereby waives the
benefit of, and waives and releases all rights and protections given by any
and all provisions of ail applicable <conditiona! sales, credit regulation, seizure

" exemption: or debt protection statutes or regulations which would ir dny.
manner affect, restrict or-limit the rights of CIBC including, without
limitation, The Limitation of Ciuil Rights Act and Part v {excepting only
section 46) of The Saskatchewan Farm Security Act, Form 9737 {(Waiver of
Exemption Protection for Specified Chattels) or any other such form or
agreement as we.may require in relation to such waiver ar certificate as
required by The Saskatcheivan Farm Security Act must be executed an d, if
required or requested by CIBC, Form 7904, Schedule “C ", Certificate of
Independent Legal Advice or any other form of independent legal advice in
substarice satisfactory to CIBC must be delivered 1o us prior to any advance
under any Credit.

¢} Genaral Security Agreement / Movable Hypothec. The Gerieral Security

Agreement (or in Quebec, the Movable Hypothec) proviced by the Business shall

be according to the terms of Part v {or Part VI as the case may be) of this

bicoklet,
d) Payment of Fees and Expenses. Any amounts payable under this Part IV will
form part of the Liabilities and’ CIBC may debit the Business’ CIBC business

Operating account for any-such amounts.

0

Part v
General Security Agreement
This Part V applies if the Business has agreed to provide a General Security Agreement.

1. Grant of Security. As a general and continuing collateral security for the due
payment and performance of all the Liabilities, the Business agrees to mortgage,
charge ahd assign to CIBC, and grant to CIBC, and CIBC takes, a Security Interest
in all present and after-acquired undertaking and Personat Property (but excluding
Consumer Goods) of the Business and all property described in any attachments or
schedules to the Credit Agreement that the Business may from time to time sign
and provide to CIBC, and in all present and future Accessions to, and ait Proceeds
of, any such property {colfectively, the "Coligteral”).

2. Places of Business. The Business represents and warrants that it has disclosed in
writing to CIBC the location of all existing Places of Business and &graes to
promptly notify. CiBC in writing of any additional Places of Business as soon as they
are established. The Business agrees that, subject to Section 4 of this Part V, the
Collateral will at all times be kept at the Places of Business, and will not be
removed without CIBC' prior written cansent.

3. Collateral Free of Charges. The Business represents and warrants that the
Collateral is, and agrees that the Collateral will at afl times be, free of any Charge
or trust except in favour of CIBC or incurred with CiBC’s prior written consant.
CIBC may, but will not have to, pay any amount or take any action required to
remove or redeem any unauthorized Charge. The Business will immediately
reimburse CIBC for-any amount so paid and will iridemnify CIBC in respect of any
action so taken. Such amounts will forny part of the Liabilitiss.

lease, charge, assign, transferor otherwise dispase of any of the Collateral (other
tharr Inventory; which miay be sold, leased or otherwise disposed-of in the ordinary
course of business) nor will it permit any other Person to do any of the séme. All
Proceeds of the Collateral {including among other things aif amounts receivad in
respect of Receivables), whether or not arising in the ordinary course of business,
will be received by the Business as trustee for CIBC and will be immediately paid to
CIBC,

4. Use of Colfateral. The Business will not, without CIBCs prior written _cons_'ent—,:.sell-,)

5. Insurance. The Business will keep the Collateral insured according to the terms of
Section 15'of Part I of this booklet.

6. Information and Inspection, The Business will from time 1o time immediately give
CIBC In writing-all information requested by CIRC relating to the Collateral, the.
Places of Business, and its financial or business affairs. The Businass will promptiy
advise CIBC of the Serial Number, model year, make and mode! of each Serial
Number Good at any time included in the Callateral that is held as Equipment,
including in circumstances where the Business ceases holding such Serial Number
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Good as Inventory and begins holding it as Equipment. CIBC may from time to
time inspect any Books and Records and any Coliateral, wherever located. For that
purpose CIBC may, without charge, have access to each Place of Business and to al
mechanical of electronic equipment, devices and processes where any of them rnay
be stored or from which any of them may be retrieved. The Business authorizes any

‘Person holding any Books and Records to make them available to CIBC,ina

readable form, upon request by CIBC. in addition, the Business authorizes CIBC or
any of its agents to obtain information about any Coliateral or security the Business
has charged or pledged to CIBC, inciuding, without limitation, information
regarding title tc the Collateral,

Receivables. If the Collateral indludes Receivables, CIBC may agvise any Person
who is liable to make any payment to the Business of the existence of the Credit
Agreement, the Security Interest we have in such Receivables, the terms set out in
the Credit Agreement and any other information in relation to the Creditls)
reasonably necessary to protect our Security Interest in such Receivables. CIBC may
from time to time confirm with such Persons the existence and the amount of the
Receivables. Upon Default, CIBC may collect and otherwise deal with the
Receivables in such manner and upon such terms as CIBC considers appropriate.

Receipts Prior to Default, Until Default, all amounts received by CIBC as Proceeds
of the Collateral will be applied on account of the Liabilities in such manner and at
such times as CIBC may consider appropriate or, at CIBC'S option, may be held
uriappropriated in a collateral account or released to the Business.

Default.
a) Events of Default. The occurrence of any of the foliowing events or conditions
will be a Default:
i} the Business does not pay any of the Liabilities when due;
if) the Business {or any Guarantor) does not observe or perform any of its
obligations under the Credit Agreement or-any other agreement or
dacument existing at any time between the Business (or any Guarantor) and
CIBC;
iiiy any representation, warranty or statement made {or deemed to have been
made) by the Business-{or any Guarantor) or on the Business’ {or any
Guarantor’s} behalf to CIBC is incorrect or untrue in any material respect at
the time when or as of which it was made (or deemed to have been made);
iv) any-part of the security'held by us-as security for the Credii(s) (including any
personal guarantee given by a Guarantor) terminates or is no longer effective
fwithout.our prior consent);
v} the Business ceases, or threatens ta cease, to carry on in the normal course
its business or any material part thereof {or it appears to CIBC (acting
reasonably) that that may happen);

vi) if the Business is a corporation, there is, in CIBC' reasonable opinion, a

2?7

change in effective control of the Business, or if the Business is a partnership,
there is a dissolution or change in the membership of the parinership;

vi) the Business becomes insolvent or bankrupt or makes a proposal or files an
assignment for the benefit of creditors under the Bankruptcy and insolvency
Act (Canada) or similar legislation in Canada or any other jurisdiction; a
petition in bankruptcy Is filed against the Business; o, if the Business & a
corporation, steps are taken under any legislation' by or against the Business
seeking its liquidation, winding-up, dissolution or reorganization or any
arrangement or composition of its debts;

vili) a Receiver, trustee, custodian or other similar official is appointed in respect
of the Business or any of its (or, in the case where a mortgage / immovable
hypothec has been given by a Guarantor as security for the Creditis), that
Guarantor’s) property;

ix} the holder of a Charge takes possession of all or any part of the Business’
property, or a distress, execution or other simifar process is levied against alf
or any part of such property;

X} CIBC, in good faith and upon commercially reasonable grounds, believes that
the prospect of payment or performance is or is about to be impaired or that
the Collateral is or is about to be placed in jeopardy; '

%) CIBC in its sole discretion makes demand for payment of all Lizbilities and
such Liabilities are not repaid by the date due.

Notwithstanding any of the above events of conditions being considerad a

Default, each of the Business and the Guarantor(s) understands and agrees that

the Credit(s) are demand credit(s) and that CIBC may in its sole discretion make

demand for repayment of all outstanding Liabilities and may; in its sole
discretion, cancel any unused portion of any Credit, in accordance with the
terms of the Credit Agreement,

b) Rights upon Default. Upon Default, CIBC andfor a Receiver, as applicable, will
to the extent permitted by law have the following rights:

i) Appointment of Receiver. CIBC may by instrurment in writing appoint any
Person as a Receiver of all or any part of the Collateral. CIBC may from time
to time remove or-replace a Recelver, or make application to any court of
competent jurisdiction for the appointment of a Receiver.. Any Receivar
appointed by CIBC will (for purposes relating to responsibility. for the
Recelver's acts or omissions) be considered 1o be the Business” agent, CiBC
rmay from time to time fix the Recelver’s remuneration and the Business will
pay CIBC the amount of such remuneration. CIBC will nat be fiable to the
Busingss or.any other Person in connection with appointing or not
appointing a Recelver or in‘connection with the Receiver's actions or
omissions.

i) Dealings with the Collateral, CIBC and/or a Receiver may take possession of
all or any part of the Collateral and retain it for as long as ‘CIBC and/or-the
Receiver considers appropriate, receive any rents and profits from the
Collateral, carry on {or concur in carrying on) all or any part of the Business’

12
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10.

operations or refrain from doing so, borrow on the security of the Collateral,
repair the Collateral, process the Collateral, prepare the Collateral for sale;
lease or other disposition; and sell-or lease (or concur in selling or leasing) or
otfrerwise dispose of the Collaterat on'such terms and ‘conditions-{including
among other things by arrangement providing for deferred payment) as -
CIBC -and/or the Receiver considers appropriate. CIBC andfor the Receiver
may {without charge and to the exclusion of alf other Pérsons including the
Business} enter upon any Place of Business,

iif) Realization. CIBC andfor a Receiver may use, collect, sell, lease or otherwise
dispose of, realize upon, rélease to the Business or other Persons and
otherwise deal with, the Collateral in such manner, upon such terms
(including among other things by arrangement providing for deferred
payment) and at such times as CIBC and/ar the Receiver considers
appropriate. CIBC andfor the Receiver may make any sale, lease or other
disposition of the Collateral in the name of and on the Busmess behalf or
otherivise. #

iv) Application of Proceeds After Default, All Praceeds of Collateral received by
CIBC and/or a Receiver may be applied to discharge or satisfy any expenses
(including among other things the Receiver’s remuneratien and other
expenses of enforcing CIBC's rights under the Credit Agreement), Charges,

" borrowings, taxes and other outgoings affecting the Collateral or which are
considered advisable by CIBC andfor the Receiver to preserve, repair, process,
maintain or enhance the Collateral or prepare it for sale, lease or other
disposition, or to keep in good standing any Charges on the Collateral
ranking in priority to any Charge created by the Credit Agreement, or to sell,
lease or othierwise dispose of the Collateral. The balance of such Proceeds
will be applied to the Liabilities in such manner and at such tirmes as CIBC
considers apprepriate and thereafter will be accounted for as required by
law.

¢} Other Legal Rights. Before and after Default,-CIBC will have, in-addition to the
-rights specifically provided in the Credit Agreement, the tights of a secured- party
under the PPSA, as well as the rights recognized at law and i equity. No right
will be exclusive of or dependent upon or merge in any other right, and one or
more of such rights may be exercised independently or in combination from time
1o time,.

d) Deficiency. The Business will remain liable to CIBC for payment of any Liabilities
that are outstanding following realization of all or any part of the Collateral.

CIBC not Liable. CIBC will not be liable to the Business, a Principal, a Guarantor,
or any other Parson for any failure or delay in exercising any of its rights under the
Credit Agreement (including among other.things any failure to take possession of,
callect, or sell, lease or otherwise dispose of, any Collateral). None of CIBC, a
Receiver or any agent of CIBC (including, in Alberta, any sheriff) is required to take,
or will have any liability for any failure to take or deldy in taking, any steps
necessary or advisable to preserve rights against other Persons under any Chattel
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Paper, Securities or Instrument in possession of CIBC, a Receiver or CIBC’s agent.
CIBC will not be liable to the Business, any Principal, any Guarantor or any other
Person for any negligence or any breaches or omissions on the part of CIBC, or any
of its empioyees, officers, directors or agents, or any Receivers appointed by CIBC,
in the course of any of its or their actions.

Charges and Expenses. The Busindss agrees to pay on demand- all costs and
expenses incurred {including among other things legal fees) and fees.charged by
CIBC in-connection with preparing, obtaining, reviewing, renewing, amending,
maintaining or discharging security granted under the Credit Agreement or
establishing, reviewing, renewing, maintaining, amending or confirming the priority
of the Charges created by the Credit Agreement {including, without limitation, this
Part'V), or by law, compliance with any demand by any Person under the PPSA (or
the UCC if the Business has assets in the United States, or under any other similar
registry system in any jurisdiction in which the Business has assets) to provide
particulars, to prepare, renew, review, maintain, amend or to discharge any
registration relating to the Credit Agreement, and by CIBC and/or any Receiver in
exercising any remedy under the Credit Agreement {including among other things
preserving, repairing, processing, preparing for disposition and disposing-of the
Collateral by sale, lease or otherwise) and in carrying on business on behalf of the
Business. All such-amounts will bear interest from time 1o time at the highsst
imerest rate then applicable to any of the Liabilities and will farm part of the
Liabifities, and the Business agrees to reimburse CIBC ypon demand for any
amount so paid, If the Business does not reimburse CIBC upon demand for such
amounts, the Business agrees to pay the Excess Interest Rate until the date on
which the Business. reimburses CIBC in full for such amounts.

Further Assurances. The Business will from time to time immediately upon
request by CIBC take such action {including among other things the signing and
delivery of financing statements and financing change statements (or the
equivalent in other jurisdictions, incuding any filings required to be miade under
the UCC if the Business has assets in the United States), other schedules,
docurients orlistings describing property included in the Collateral, further
assignments and other documents, and the registration of the Credit Agreement or
any other Charge against any of the Business' real property) as CIBC may require in
connection with-the Collateral or as CIBC may consider necessary to give effect to
the Credii’ Agreemen‘f The Business irrevocably appoifts the manager or the acting
manager from time ta time of CIBC* branch or location that administérs the Credit
Agreement as its attorney {with-full powers of substitution and delegation) to sign,
upon Default or as otherwise determined by CIBC in its sole discretion, all
documents required to give effect to this Section. Nothing in this Section affects
the right of CIBC as secured party, or any other Person on CIBC' behalf, to sign
and file or deliver (as applicable} alt such financing staternents, financing change
statements (or the equivalent in any other jurisdiction), notices, verification
agreements and other documeants relating to the Collateral and the Credit
Agreement as CIBC or such other Parson considers appropriate.
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14.

Security.

a) Reseryation of the Last Day of any Lease. The Charges created by the Credit
Agreement do not extend to the last day of the term of any lease or agreement
for lease; however, the Business will hold such fast day in trust for CIBC ang,
uporn the eéxercise'by CIBC of any of its rights under the Credit Agreement
following Default, will assign such last day as directed by CIBC.

b} Attachment and Perfection of Security Interest. The Security Interests
created by the Credit Agreement are intended to attach £) to existing Collateral
when the Credit Agreement is signed, and (i} to Collateral subsequently
acquired by the Business, immediately upon the Business acquiring any rights in
such Collateral. The parties do not intend to postpone the attachment of any
Security Inferest created by the Credit Agreement unless otherwise agreed in
writing. CIBC may take ail steps necessary ta perfect or preserve its security
interest,

Q) Purchase-Money Security Interest. If CIBC gives value for the. purpose of
enabling the Busingss to acqguire rights in or to any of the Collateral, the
Business will in fact .apply such value o acguire those rights {end will provide
CIBC with such evidence in this regard as CIBC may require), and the Business
grants to CIBC, and CIBC takes, a Purchase-Maney Security interest in such
Collateral to the extent that the valué is applied to acquire such rights. A
certificate or affidavit of any of CIBC's authorized representatives is admissible in
evidence 1o establish the amotint of any such value.

d) Description of Collateral. The fact that there may not be a description of any
property in a schedule or attachment to the Credit Agreement or any security
document signed in refation to the Credit Agresment does not affect the nature
or validity of CIBC' security-in the Collateral.

e) Additional Security. The Charges created by the Credit Agreement are in
addition and without.prejudice to any other Charge now or later held by CIBC.
N¢ Charge held by CIBC will bé exclusive of or dependent upon or merge in any
athier Charge, and-CIBC may exercise its rights under stuch Charges
independently or in combination.

Notice. CIBC may send the Business, by prepaid regular mail addressed to the
Busiriess at its address last knowii to CIBC, copies.of any documents required by
the PPSA (or any other legislation governing the Callateral, including, without-
fimitation, the UCC) to be delivered by CIBC to'the Business. Any document mailed
in this manner will be deemed to have been received by the' Business upon the
earlier of actual receipt by the Business and the expiry of 5 days after the mailing.
date. A certificate or affidavit of any of CIBC’ authorized representatives is
admissible in evidence to establish the mailing date. If permitted by law, the

~Business waives the right to sign or receive a copy of any financing statement or

financing change statement {or the equivalent in any other jurisdiction), or any
staternent issued by any registry that confirms any registration of a financing
statement or financing change statement (or the equivalent in any other
furisdiction), relating to the Credit Agreement.
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Definitions. in this Part V:

* “Accessions”, "Account”, “Chattel Paper”, “Document of Title”, *Equipment”,
“Goods”, “Instrument”, “Intangible”, “Inventory”, "Proceeds”, “Purchase-
Money Security Interest” and "Security Interest” have the respective meanings
given to them in the PPSA (or, if such words relate to assets Jocated in the United
States, they have the meanings given to them in the UCC).

* "Books and Records” means all books, records, ﬁ_les, papers, disks, documents
and other repositories of data recording, evidencing or relating to the Collateral
to which the Business (or any'Person on its behalf) has access.

* "Charge” means any mortgage, charge, pledge, hypothecation, lien (statutory o
otherwise), assignment, financial lease, title retention agreement or arrangement,
security interest.or other encumbrance of any nature however arising, or any
other security agreement or arrangement creating in favour of any creditor a
right i respect of a particular property that is prior to the right of any other
creditor in respect of such property.

e “Collateral” has the meaning set out.in Section 1 of this Part V.

« “Capsumer Goods” has the meaning given to it in the PPSA.

» “Default” has the meaning set out in subsection 9(a) of this Part V.

« "[jabifities” has the meaning set out in Section 1 of Part I.

* “Money” has the meaning given 1o it in the PPSA or, if there is no such
definition, means a rmedium of exchange autherized or adopted by the
Parliament of Canada as part of the currency of Canada, or by a foreign
government as part of its currency.

» “Personal Property” means:personal property and includes among other things
inventory, Equipmenit, Receivables; Books and Records, Chattel Paper, Goods,
Documents of Title, instruments, intangibles (including inteflectual property),
Money, and Securities, and includes all Accessions to such property. '

« *Place of Business” means a location where the Business carries on its Business
‘and/or operations or where-any of the Collateral is located (induding any location
described in the Credit Agreement).

« "BPSA” means the Personal Property Security Act in-the province or territory
where the Business' principal place of business &8 located, orif there is more than
-one place of business, where the Business’ chief executive: office is located, as
such legislation may be amended, renamed or replaced from time to time {and
includés all. regulations made from time to time under such legislationy.

» “Receivables” means-all debts, claims and choses in action {indluding among
«other things Accounts and Chattel Paper) now or in the future due or owing to
or owned by the Business,

+ “Receiver” means a receiver or a receiver and manager.

* “Securities” has the meaning given to it in the PPSA or, if there is no such
definition and the PPSA defines “security” instead, it means the plural of that
term.

« “Serial Number” means the number that the Persor who manufactured or
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constructed a Serial Number Good permanently marked or aitached to it for
identification purposes or, if appiicable, such other number as the PPSA stipulates
as the serial number or vehicle infofmation or identification number to be used
for registraticn purposes of such Serial Number Good.

» “Serial Number Good"” means a motor vehicle, trailer, mobile hiome, aircraft
airframe, aircraft engirie or aircraft propeller, boat or an outboard rhiotor for a
boat.

» "UCCY means the Uniform Commercial Code in force in the United States,
including any regulations, supplements or amendments thersto from time to
time.

Part VI
Hypothec granted by the Business
This Part Vi applies if the Business has agreed to provide a hypothec to CIBC.

1. Hypothec in Quebec, The Biisiness agrees to sign CIBC's form of hypothec {(or
such other form that is satisfactory to CIBC) with respect to its property as
continuing.security for its obligations under the Credit Agreement as well as all
other debts owing by the Business to CIBC from time to time. We may refuse to
advance funds until the Business has done so, and the hypothec has been
registered (published) to our satisfaction and we are satisfied that there are no
encumbrances, other than those we-approve of, against the property,

2. Other security. Security granted to us under this Part VI (or under Part V, as the
case may be) does not replace any other security hetd by us.

Part Vi

Personal Guarantees

This Part Vil applies to each Key Principal and Principal who has signed the Personal

Guarantee section in the Credit Agreement as a Guarantor,

For valuable consideration, each of the Key Prindipal and the Principal(s) that have

sighied the Credit Agreement in the capaciy as personal guarantor (referred to

collectively as the "Guarantors”) and the Business agree as follows:

1. Jeint and Several debt. Each of the Guarantors acknowledges and agrees that
the obligations-of the Guarantors are joint and several Gin Quebec, solidary) as
between the Guarantors.

2. Demand and Repayment. CIBC may demand payment of the Liabilities {as
defined in Section 1 of Part ) from any Guarantor before taking legal steps to
receive payment from the Business. Upon CIBC’s demand, each Guarantor agrees
to immediately pay CIBC the amount of the Liabilities, plus any reasonable
expenses (including legal fees and disbursements) of enforcement of the demand
rmade on the Business and/er Guarantars and outstaniding interest (including
interest on overdue interest compounded monthly) and interest on unpaid amounts
~due under any Personial Guarantee provided by the Guarantors calculated from the
date on which those amounts were originally dermanded uritil payment in full, both
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before and after judgment, at the rate and in the currenty applicable to the

Liabilities. Demand is considered to have been made upon personal delivery in

writing to the address of the Guarantor shown on the Credit Agreement, (or varied

by written notice received by CIBC), or-following 5 business days of mailing by

CIBC. Unless otherwise agreed, each Guarantor’s abligation to pay the Liabilities is

unlimited, absolute and unconditional and will not be reduced for any reasen,

including (without lirmitation):

a) Credit Limit changes,

b) interest rate changes,

¢} Spread changes,

d} Credit changes or changes to any of the terms of the Credit Agresment,

e) changes to the amortization period of a Credit,

) any renewal, extension or amendment of the Credit Agreament {whether or
not such Guarantor has approved or consented to such renewal, extersion or
amendment),

g} problems with any security granted to CIBC,

h) failure of CIBC to exhaust its recourse against the Business, or

i} any other event that would be a common law, civil faw or equitabile defence to
the obligations of a Guarantor under the Credit Agreement,

and each Guarantor hereby waives to the extent permitted by faw, the right to

receive notice of any renewal, extension, amendment or any other notice in relation

to any Credit(s) or the Credit Agreement.

Additional Terms. £ach Guarantor further agrees with CIRC that:

a) All payments required to be made by the Guarantor will not be subject to any
right of set-off, cornpensation or counterclaim that such Guarantor has or may
have against the Business or CIBC.

b) CIBC. may at any time after a demand has been made in accordance with
Section 2 of this Part VIl (Personal Guarantees) above, set-off and apply any
deposits held by us and any other amounts owed by us to er for the Guarantor
on whom demand was made, against any and alf of the amounts owing by such.
Guarantor to CIBC. Each Guarantor expressly waives any right it may have to
receive notice of such set-off, '

¢) CIBC may apply all moneys received from a Guarantor, the Business or any other
Person (incuding under any security that CIBC may from time 1o time: hold)
upon stich part of the Liabilities as CIBC considers appropriate.

dj Such Guarantor will pay CIBC any amount that CIBC demands and cannot
recover from the Business or other Guarantors, as the case may be, immediately
following demand as provided in the Credit Agreement, to the extent of the -
outstanding Liabilities,

e) Thisis a continuing guarantee of the Liabilities, until such time as the Liabilities
are paid in full.

f) Payments made by Guarantors or the Business wifl be governed by the terms of
the Business CIBC business operating account agréement and the Credit
Agreement.
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. £100 - 2008/05-StreamLoan
) . - : : . Page 1 cf8
- For use in PPSA jurisdictions only
Security Agreement

00322, 1580-1582 THE QUEENSWAY, ETOBICOKE, ON M8Z1V1
Bank Office

- For valuable consideration, the undersigned (the “Customer”) agrees with Canadlan Imperial Bank of Commerce (*CIBC") as
follows:
1, Grant of Security. The Customer mortgages, charges and assngns to CIBC, and grants to CIBC and CIBC takes, a Security’

Interest in the property described in the following paragraph or paragraphs of this section (as applicable in accordance with the
NOTE appearing at the end of this section), and in all propeny described in any schedules, documents or listings that the
Customer may from time to time sign and provide CIBC in connection with this Agreement, ‘and in all present and future
Accessions to, and all Proceeds of any such property (collectively, the “Collateral’) as a general and conllnumg collateral
security for the due payment and performance of the Liabilities:

[ &) Specific Personal Property: the Personal Property described in Schedule A.

& b) Al Personal Property: all of the Customer's present and after-acquired undertaking and Personal Proper’(y {including
any property that may be described in Schedule A).

[ &) Al Real Property: all of the ‘Customer’s present and after-acquired real Property (including any property that may be
described in Schedule A), together with all buildings placed, installed or erected on any such property, and all fixtures.

NOTE: Check appropriate box or boxes to indicate which of paragraphs (a), (b}, or (c) are to apply. Ifno boxis checked
off, paragraph (b} will apply.

2. -Governing Law. This agreement is governed by the laws of Ontario. :

ADDITIONAL TERMS AND CONDITIONS. The Additiorial Terms and Conditions (including any schedules) on the following pages
form part of this agreement. °

The Customer has signed this Agreement on

KAZEMBE & ASSOCIATES

! PROFESSIONAL CORPORATION : .
. Name (Record in full) Signature’ Signature
. 1888 WILSON :AVE C,OL(Z 7,{/6/7 (@d%_md
. Address. Name & Title ) - Name-& Tille
‘ "TORONTO, Ontario, MOSM1A7 97 /[S /ZO{?
‘City, Province, Postal Code D te Date -

.

Note: If the Customer is a corporatlon the office ‘(such as “President” or “Secretary”) of the persbn signing should
be noted belcw that person’s signature. i

CONFIDENTIAL
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6100 — 2008/05-StreamLoan
Page20of 8
Fer use in PPSA jurisdictions only

Security Agreement
Schedule A )

The following is a description of property included in the Collateral (describe personal property by item or kind; if space is
insufficient, use a separate sheet): ‘ )

CONFIDENTIAL
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. s ' ’ 6100 — 2008/05-StreamLoan
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For use in PPSA jurfsdictions only

Security Agreement

Schedule B

The following are the Places of ‘Business (if space is insufficient, use a separate sheet):

CONFIDENTIAL
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6100 — 2008/05-StreamLoan
Page 4 of 9
For use in PPSA jurisdictions only

Security Agreement
Additional Terms And Conditions

3. Places of Business. The Customer represents and warrants that the locations of all existing Places of Business
are specified in Schedule B. The Customer willfpromptly_ notify CIBC in writing of any additional Places of
Business as soon as théy are established. Subject to section 5, the Collateral will at all times be kept at the
Places of Business, and will not be removed without CIBC's prior written consent.

4. Collateral Free of Charges. The Customer represents and warants that the Collateral is, and agrees that the
Collateral will at all times be, free of any Charge or trust except in favour of CIBC or incurred with CIBC's prior
written consent. CIBC may, but will not have 1o, pay any amount or take any action required to remove or redeem
any unauthorized Charge. The Customer will immediately reimburse CIBC for any amount so paid and will
indemnify CIBC in respect of any action so taken. '

5. Use of Collateral. The-CUStomer will not, withaut CIBC’s prior. written consent, sell, lease or otherwise dispose of
any of the Collateral {cther than Inventory, which may be solél, leased or otherwise disposed of in the ordinary
course of the Customer's business). All Proceeds of the Collateral (includiﬁg among other thing's all amounts
received in respect of Receivables), whether or not arising in the ordinary course of the Customer's business, will
be received by the Customer as trustee for CIBC and will be immediately paid to CIBC.

6. Insurance. The Customer will keep the Collateral insured to its full insurable value against loss or damage by fire
and such other risks as are customarily insured for property similar to the Collateral (and against such other risks:
as CIBC may reasonably requiré). At CIBC’s request, all policies in respect of such insurance will contain a loss
péyable clause, and if the Collateral includes real properly will contain a mortgage clause, in favour of CIBC and
in any event the Customer assigns all procéeds of insurance on the Collateral to CIBC. The Customer will, from
fime to time at CIBC's request, deliver such pelicies (or satisfactory evidence of such policies) to CIBC. If the
Customer does not obtain” or maintain such insurance, CIBC may, but will not have to, do so. The Cusiomer will
immediately reimburse CIBC for any amount so paid. The Customer wil promptly give CIBC 'written notice of any
loss or damage to all or any part of the Collateral.

7. Information and Inspection. The Customer will from time to time immediately give CIBC in writing all information
requested by CIBC relating to the Collateral, the Places of Business, and the Customer’'s financial or business
affairs. The Customer will promptly advise CIBC of the Serial Number, model year, make and model of each
Serial Number Good at any time included in the Collateral that is held as Equipment, including in circumstances
where the Customer ceases holding such Serial Number Good as Inventory and begins holding it as Equipment.
CIBC may from time to time inspect any Books and Records and any Coilateral, wherever located. For that
purpbse CIBC may, without charge, have access to each Place of Business and to all mechanical or electronic
equipment, devices and processes where any of them may be stored or from which any of them may be retrieved.
The Customer authorizes any Person holding any Books and Records to make them available to CIBC, in a
readable form, upan request by CIBC. ’ .

8. Receivables. If the Collatera! includes Receivablesf CIBC may advise any Person who is liable to make any
payment to the Customer of the. existence of this Agreement. CIBC may from time to time confirm with such
Persons the existence and the amount of the Receivables. Upon Default, CIBC may collect and otherwise deal
with the Receivables in such manner and upon such terms as CIBC considers appropriate.

9. Receipts Prior to Default. Until Default, all amounts received by CIBC as Proceeds of the Collateral will be
applied on account of the Liabilities in such manner and at such times as CIBC may consider appropriate or, at
CIBC's option, may be held unappropriated in a collateral account or released to the Customer.

CONFIDENTIAL
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6100 — 2008/05-StreamLoan
. Page 5of 8
v ) t For use in PPSA jurisdictions only *

Security Agreement

10. Default

m

@)

Events of Default. The occurrence of any of the following events or conditions will be a Default: -

(a
(b

C

9

(d)

(@
(h)

M

the Customer does not pay any of the Liabilities when due;

the Customer does not observe or perform any of the Customer's obligations under this Agreement or any
other agreement or document exisling al any ri‘me I-Jetween the Customer and CIBC;

any representation, warranty or sg'atement made by or on behalf of the éusgomer ta CIBC is untrue in any
material respect at the time when or as of which it was made; ' )

the Customer ceases or threatens to cease to carry on in the normal course the Customer's business or
any material part thereof; '

if the Customer is a corporation, there is, in CIBC's reasonable opinion, a change-in effective control of
the Customer, or if the Customer is a partnership, there is a dissolution or change in the membership of
the partnership; ‘ ' ]

the Customer becomes insolvent or bankrupt or makes a proposal or files an assignment for the benefit of
creditors under the Bankfuptcy and Insolvency Act {Canada) or similar legislation in Canada or ény other
jurisdictioh;‘a petition in bankrupfcy is filed against the Customer; or, if the Customer is a corporation, sieps
are taken under any legislation by or agains;t the Customer seeking its liquidation, winding-up, dissolution or
reorganization or any arrangement or combos'rtion of its debts;

a Receiver, trustee, custodian or other similar official is appointed in respect of fhe Customer or any of
the Customer's property;

the holder of a Charge takes possession of all or any part of the Customer's property, or a distress,
execution or other similar process is levied against all or any part of such property; or

CIBC, in good faith and upon. commercially reasohable grounds, believes that the prospect of payment or

" performance is or is about to be impaired or that the Collateral'is or is about to be placed in jeopardy.

Rights upon Default Upon Default, CIBC and a Receiver, ‘as applicable, will to the extent permitted by law

have -the following rights.

(a)

{b)

Appaintment of Receiver. CIBC may by instrument in writing appoint any Person ,as a Receiver of all or
any part of the Collateral. bIBC may from time to time remove or replace a Receiver, or make application
to any court of competént jurisdiction for the appointment of a Receiver. Any Receiver appointed by CIBC
will (for purposes relating to responsibility for the Receivers acts or omissions) be considered 1o be the
'Customer's agent. CIBC may from time to time fix the Receiver's remuneration and the Customer will pay
CIBC the amount of such remuneration. CIBC will not be liable to the Customer or any other Pérson in
connection with appointing or not appointing a Receiver or in connection with the Receiver's actions or
omissions. . )

Dealings with the Collateral. CIBC or a Receiver may take possession of all or any part of the Collateral
and retain it for as long as CIBC or the Receiver considers appropriate, receive any rents and profits from
the Cc\)llateral, carry on {or concur in cérrying on) all or ahy part of the Customer's business or refrain
fyom doing so, borrow .on the security of the Collateral, repair the Collateral, process the Collateral,
prepare the Collateral for sale, lease or other disposition, and. sell or lease (or concur in sélling or leasing)
or otherwise dispose of the Collateral on such terms and conditions (including among other things by
arrangement providing for deferred payment) as CIBC or the Receiver considers .appropriate.' CIBC or the

CONFIDENTIAL
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Receiver may (without charge and to the exclusion of all other Persons including the Customer) enter
upon any Place of Business. i ‘

(c} Realization. CIBC' or a Receiver may use, coliect, sell, lease or otherwise dispose of, realize upon, .
release to the Customer or other Persons and otherwise deal with, the Collateral in such manner, upon
such terms (including among other things by arrangement providing for deferred payment) and at such
times as CIBC or the Receiver considers appropriate. CIBC or the Receiver may make any sale, lease or
other disposition of the Collateral in the name of and on behalf of the Customer or atherwise.

(d) Application of Proceeds After Default. All Proceeds of Collateral received by CIBC or a Receiver may be
applied to discharge or satisfy any expenses .(including among other things the Receiver's remuneration
-and other expenses of enforcing CIBC’s rights under this Agreement), Charges, borrowings, taxes and
other outgaings affecting the Collateral or which' are considered advisable by CIBC or the Receiver to
preserve, repair, proéess, maintain or enhance the Collateral or prepare it for sale, lease or other
disposition, or to keep in gdod standing any Charges on the Collateral ranking in priority to any Charge
created by this Agreement, or to sell, lease or otherwise dispose of the Collateral. The balance of such-
Proceeds will be applied to the Liabilities in such manner and at such timés as CIBC considers
appropriate and thereafter- will be accounted for as required by law. -

(3) Other Legal nghts Before and after Default, CIBC will have, in addition to the rlghts spectﬁcally provrded in
this Agreement, the nghts of a secured party under the PPSA, as well as the rights recognized at law and in
equity. No right will be exclusive of or dependent upon or merge in any other right, and one or maore of such
rights may be exercised independently or in combination from time to time, ‘

{4) Deficiency. The Customer will remain liable to CIBC for payment of any Liabilities that are outstanding

fcl]owing realization of ‘all or any part of the Collateral.

CIBC nol Liable. CIBC will not be liable to the Customer or any other Person for any failure or delay in
exercising any of its rights under this Agreement (including among other things any failure to take possession of,
collect, or sell, lease or otherwise dispose of, any Collateral). None of CIBC, a Receiver or any agent of CIBC
(including, in Alberta, any sheriff) is required to take, or will have any liability for any failure to take or delay in
taking, any steps necessary‘ or advisable to preserve rights against other Persons under any Chattel Paper,
Securities or Instrument in possession of CIBC, a Receiver or CIBC’s agent. '

Charges and Expenses. The Customer agrees to pay on demand all costs and expenses incurred (including
among other things - legal fees on a solicitor and client basis) and fees charged by CIBC in connection with
obta.ining or di.scharging this Agreement or establishing or confirming the priority of the Charges created by this
Agreement or by law, compliance with any demand by any Person under the PPSA to amend or discharge any
registration relating to this Agreement, and by CIBC or any Receiver in exercising any remedy under this
Agreement (including among other things preserving, repairing, processing, preparing for disposition and disposing
of the Collateral by sale, lease or otherwise) and in carrying on the Customer’s business. All such amounts will
bear interest from time to time at the highest interest rate then applicable to any of the Liabilities, and the
Customer will reimburse CIBC upon demand for any amount s0 paid.
Further Assurances, The Customer will from time to time immediately upon request by CIBC' take such action
(including among other things the signing ‘and delivery of financing statements and financing change statements,
other schedules, documents or listings deseribing property included in the Collateral, further assignments and other
documents, and the registration of this Agreement or any other Charge against any of the Customer's real
property) és CIBC may require in connection with the Collateral or as CIBC may consider necessary to give effect -
CONFIDENTIAL
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Security Agreement
to this Agreement. If permitted by law, the Customer waives the right to sign or receive a copy of any financing
statement or financing change statement, or any statement issued by any registry that confirms any registration’ of
a financing statement or financing chaﬁge statement, relating to this ‘Agreement. The Customer irrevocably appoints
the Manager or the Acting Manager from'time_ 1o time of CIBC's branch specified on the ﬁrst}page of this -
Agreement as the Customers attorney (with full powers of substitution and delegation) to sign, upon Default, all
documents required to give effect to this section. Nothing in this section affects the right of CIBC as secured
party, or any other Person on CIBC’s behalf, to sign and file or-deliver (as applicable) all such financing
statements, financing change statements, notices, verification agreements and other documents relating to the
Collateral and this Agreement as CIBC or such other Person considers "appropriate.

Dealings by CIBC. CIBC may from time to time increase, reduce, discontinue or otherwise vary the Customer's

perfecting or registering any Charge, accept compositions, grant releases and discharges and otherwise deal with

the Customer, customers of the Customer, guarantors and others, and with the Collateral and any Charges held

by CIBC, as CIBC considers appropriate without affecting the Customer's obligations to CIBC or CIBC's rights
under this Agreement.

Definitions. In this Agreement: . .
"Accessions”’, "Account’, "Chatte/' Paper’. ‘Document of Title”, ‘Equipment’, "Goods’, ‘Instrument’, ‘Inlangible’,
“Inventory” “Proceeds” ‘Purchase-Money Securily Interast” and ‘Securily Interest” have the respective meanings
given to them in the PPSA. ' i
‘Books and Records” means all books, records, files, papers, disks, documents and other repositorieé of data
recording, evidencing or relating to the Collateral to which the Customer (or any Person on the Customers
behalfy has access. ) ]

" “Charge” means any morilgage, charge, pledge, hypothecation, lien (statutory or otherwise), assignment, financial
lease, title retention agreement or arrangement, securily interest or other encumbrance of any nature however
arising, or any other security agreement or arrangement creating in favouvl_' of any creditor a right in respect of a
particular property that is prior to the right of any other creditor in respect of such property.

“Consumer Goods” has the meaning given 6 it in the PPSA, except that, if. this Agreement is governed by the
laws of the Yukon, it does not include special consumer goods as that term is defined in the Yukon PPSA.
‘Default” has the meaning set out in subsection 10(1).

“ jabilities” means all present and future indebtedness and liability of every kind, nature and description (whether
direct or indirect, joint or several, absolute or contingent, matured or unmatured) of the Customer to CIBC,
wherever and however incurred and any unpaid balance thereof.

“Monsy”™ has the meaning given. to it in the PPSA or, if there is no such definition, means a medium of
éxchange authorized or adopted by the Parliament of Canada as part of the currency of Canada, or by a foreign
government as part of its currency..

“Person” means any natural person or artificial body (including among others any firm, corporation or

- government).

“Porsonal Property” means personal property and includes among other things Inventory, Equipment, Receivables,
Books and Records, Chattel Paper, Goods, Documents of Title, Instruments, Intangibles (including intellectual
property), Money, and Securities, and includes all Accessions to such property.

CONFIDENTIAL
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“Place of Business” means a location where the Customer carries on business or where any of the Collateral is
located (including any location described in Schedule B).
“PPSA” means the Personal Praperty Security Act in the province'or territory noted in section 2 of this
Agreement, as such legislation may be amended, renamed or replaced from time to' time (and includes all
regulatipns rﬁade from time to time under such legislation) and in the case of any province or territory that does
not have an act by that name, éuch legislation as deals generally with Charges on personal property.
‘Receivables” means all debts, claims and choses in action (including among other things Accounts and Chattel
Paper) now or in the future due or owing to or owned v_by the Customer. '
‘Receiver” means a receiver or a receiver and manager.
“Securities” has the meaning gi\fen to it in the PPSA or, if there is no such definiicn and the PPSA defines
“security” instead, it means the plural of that term.
‘Serial Numbef’ means the number that the Person who manufactured or constructed a Serial Number Good
permanently marked or attached to it for identification purposes or, if applicable, such other number as the PPSA
stipulates as the serial number or vehicle information number to be used for registration purposes of such Serial
Number Good. )
‘Serial Number Good” means a motor vehicle, trailer, mobile home, aircraft airframe, aircraft engine or aircraft
propeller, boat or an outhoard motor for a boat

16. General.

(1) Reservation of the Last Day of any Lease.»The Charges created by this Agreemeht do not extend to the last
day of the term of any lease or agreement for lease; however, the Customer will hold such last day in trust
for CIBC and, upon the exercise by CIBC of any of its rlghts under this Agreement following Default, will
assign such last day as directed by CIBC.

2y Attachment‘ of Security Interest. The Security Interests created by this Agreement are intended to attach

—

i) to existing Collateral when the Customer signs this Agreement, and

ii) to Collateral subsequently acquired by the Customer, immediately upon the Customer acquiring any
rights in such Collateral. The parties do not intend to postpone the attachment of any Security Interest
created by this Agreement.

(3) Purchase-Money Security Interest. If CIBC gives value for the purpose of enabling the Customer to acquire
rights in of to any of the Collateral, the Customer will in fact apply such value to acquire thase rights (and will
provide CIBC with such evidence in this regard as CIBC may require), and the Customer grants to CIBC, and
CIBC takes, a Purchase-Money Security Interest in such Collateral to the extent that the value-is applied to
acquire’ such nghts A certificate or affidavit of any of CIBC's authorized representanves is admlssmle in
evidence to establish the amount of any such value.

(4) Description of Collateral in Schedule A. The fact that box (b) or box (c) of section 1 has been checked

without there being any property described in Schedule A does not affect the nature or validity of CIBC's

security in the Collateral. .

Entire Agreement. CIBC has not made any representation or undertaken any obligation in connection with the

subject matter of this Agreement other than as specifically set out in this Agreement, and in particular nothing

contained in this Agreement will require CIBC to make, renew or extend the time for payment of any loan or

(5

e

other credlt accommodation to the Customer or any other Person.

CONFIDENTIAL
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Farm Security Act, a Principal of the Business (or the applicable Guaranior, as
the case may be) agrees to (A) make a co-application with CIBC, to the
Saskatchewan Farm Security Board t0 waive home guarter protection
pursuant to subsection 44(12) of The Saskatchewan Farm Security Act, and
(B} execute Form 7903, Co-Application to Waive Home Quarter Protection or
any other such form or agreement as we may require_in relation to such
waiver. If the property mortgaged, or any part thereof, is farm land thatis
not a homestead within the meaning of The Saskatchewan Farm Security
Act, a Principat of the Business {or the appiicable Guarantor, as the case may
be) agrees to execute Form 7902, Schedule "B” Saskatchewan Certificate or
any other such form or agreement as we may require in relation to such
certificate. A Principal of the Business {or the applicable Guarantor, as the
case may be) will have such documentation commissioned by a
Commissioner of Oaths or notarized by a Notary Public, and will obtain 3
certificate of independent legal advice (in a form satisfactory to CIBC), each
as we may request or require.

ix) Saskatchewan Waivers. To the extent permitted by law or statute, the
Business {or the applicable Guarantor, as the case may be} hereby waives the
benefit of, and waives and releases all rights and protections given by any
and all provisions of ail applicable <conditiona! sales, credit regulation, seizure

" exemption: or debt protection statutes or regulations which would ir dny.
manner affect, restrict or-limit the rights of CIBC including, without
limitation, The Limitation of Ciuil Rights Act and Part v {excepting only
section 46) of The Saskatchewan Farm Security Act, Form 9737 {(Waiver of
Exemption Protection for Specified Chattels) or any other such form or
agreement as we.may require in relation to such waiver ar certificate as
required by The Saskatcheivan Farm Security Act must be executed an d, if
required or requested by CIBC, Form 7904, Schedule “C ", Certificate of
Independent Legal Advice or any other form of independent legal advice in
substarice satisfactory to CIBC must be delivered 1o us prior to any advance
under any Credit.

¢} Genaral Security Agreement / Movable Hypothec. The Gerieral Security

Agreement (or in Quebec, the Movable Hypothec) proviced by the Business shall

be according to the terms of Part v {or Part VI as the case may be) of this

bicoklet,
d) Payment of Fees and Expenses. Any amounts payable under this Part IV will
form part of the Liabilities and’ CIBC may debit the Business’ CIBC business

Operating account for any-such amounts.

0

Part v
General Security Agreement
This Part V applies if the Business has agreed to provide a General Security Agreement.

1. Grant of Security. As a general and continuing collateral security for the due
payment and performance of all the Liabilities, the Business agrees to mortgage,
charge ahd assign to CIBC, and grant to CIBC, and CIBC takes, a Security Interest
in all present and after-acquired undertaking and Personat Property (but excluding
Consumer Goods) of the Business and all property described in any attachments or
schedules to the Credit Agreement that the Business may from time to time sign
and provide to CIBC, and in all present and future Accessions to, and ait Proceeds
of, any such property {colfectively, the "Coligteral”).

2. Places of Business. The Business represents and warrants that it has disclosed in
writing to CIBC the location of all existing Places of Business and &graes to
promptly notify. CiBC in writing of any additional Places of Business as soon as they
are established. The Business agrees that, subject to Section 4 of this Part V, the
Collateral will at all times be kept at the Places of Business, and will not be
removed without CIBC' prior written cansent.

3. Collateral Free of Charges. The Business represents and warrants that the
Collateral is, and agrees that the Collateral will at afl times be, free of any Charge
or trust except in favour of CIBC or incurred with CiBC’s prior written consant.
CIBC may, but will not have to, pay any amount or take any action required to
remove or redeem any unauthorized Charge. The Business will immediately
reimburse CIBC for-any amount so paid and will iridemnify CIBC in respect of any
action so taken. Such amounts will forny part of the Liabilitiss.

lease, charge, assign, transferor otherwise dispase of any of the Collateral (other
tharr Inventory; which miay be sold, leased or otherwise disposed-of in the ordinary
course of business) nor will it permit any other Person to do any of the séme. All
Proceeds of the Collateral {including among other things aif amounts receivad in
respect of Receivables), whether or not arising in the ordinary course of business,
will be received by the Business as trustee for CIBC and will be immediately paid to
CIBC,

4. Use of Colfateral. The Business will not, without CIBCs prior written _cons_'ent—,:.sell-,)

5. Insurance. The Business will keep the Collateral insured according to the terms of
Section 15'of Part I of this booklet.

6. Information and Inspection, The Business will from time 1o time immediately give
CIBC In writing-all information requested by CIRC relating to the Collateral, the.
Places of Business, and its financial or business affairs. The Businass will promptiy
advise CIBC of the Serial Number, model year, make and mode! of each Serial
Number Good at any time included in the Callateral that is held as Equipment,
including in circumstances where the Business ceases holding such Serial Number
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Good as Inventory and begins holding it as Equipment. CIBC may from time to
time inspect any Books and Records and any Coliateral, wherever located. For that
purpose CIBC may, without charge, have access to each Place of Business and to al
mechanical of electronic equipment, devices and processes where any of them rnay
be stored or from which any of them may be retrieved. The Business authorizes any

‘Person holding any Books and Records to make them available to CIBC,ina

readable form, upon request by CIBC. in addition, the Business authorizes CIBC or
any of its agents to obtain information about any Coliateral or security the Business
has charged or pledged to CIBC, inciuding, without limitation, information
regarding title tc the Collateral,

Receivables. If the Collateral indludes Receivables, CIBC may agvise any Person
who is liable to make any payment to the Business of the existence of the Credit
Agreement, the Security Interest we have in such Receivables, the terms set out in
the Credit Agreement and any other information in relation to the Creditls)
reasonably necessary to protect our Security Interest in such Receivables. CIBC may
from time to time confirm with such Persons the existence and the amount of the
Receivables. Upon Default, CIBC may collect and otherwise deal with the
Receivables in such manner and upon such terms as CIBC considers appropriate.

Receipts Prior to Default, Until Default, all amounts received by CIBC as Proceeds
of the Collateral will be applied on account of the Liabilities in such manner and at
such times as CIBC may consider appropriate or, at CIBC'S option, may be held
uriappropriated in a collateral account or released to the Business.

Default.
a) Events of Default. The occurrence of any of the foliowing events or conditions
will be a Default:
i} the Business does not pay any of the Liabilities when due;
if) the Business {or any Guarantor) does not observe or perform any of its
obligations under the Credit Agreement or-any other agreement or
dacument existing at any time between the Business (or any Guarantor) and
CIBC;
iiiy any representation, warranty or statement made {or deemed to have been
made) by the Business-{or any Guarantor) or on the Business’ {or any
Guarantor’s} behalf to CIBC is incorrect or untrue in any material respect at
the time when or as of which it was made (or deemed to have been made);
iv) any-part of the security'held by us-as security for the Credii(s) (including any
personal guarantee given by a Guarantor) terminates or is no longer effective
fwithout.our prior consent);
v} the Business ceases, or threatens ta cease, to carry on in the normal course
its business or any material part thereof {or it appears to CIBC (acting
reasonably) that that may happen);

vi) if the Business is a corporation, there is, in CIBC' reasonable opinion, a

2?7

change in effective control of the Business, or if the Business is a partnership,
there is a dissolution or change in the membership of the parinership;

vi) the Business becomes insolvent or bankrupt or makes a proposal or files an
assignment for the benefit of creditors under the Bankruptcy and insolvency
Act (Canada) or similar legislation in Canada or any other jurisdiction; a
petition in bankruptcy Is filed against the Business; o, if the Business & a
corporation, steps are taken under any legislation' by or against the Business
seeking its liquidation, winding-up, dissolution or reorganization or any
arrangement or composition of its debts;

vili) a Receiver, trustee, custodian or other similar official is appointed in respect
of the Business or any of its (or, in the case where a mortgage / immovable
hypothec has been given by a Guarantor as security for the Creditis), that
Guarantor’s) property;

ix} the holder of a Charge takes possession of all or any part of the Business’
property, or a distress, execution or other simifar process is levied against alf
or any part of such property;

X} CIBC, in good faith and upon commercially reasonable grounds, believes that
the prospect of payment or performance is or is about to be impaired or that
the Collateral is or is about to be placed in jeopardy; '

%) CIBC in its sole discretion makes demand for payment of all Lizbilities and
such Liabilities are not repaid by the date due.

Notwithstanding any of the above events of conditions being considerad a

Default, each of the Business and the Guarantor(s) understands and agrees that

the Credit(s) are demand credit(s) and that CIBC may in its sole discretion make

demand for repayment of all outstanding Liabilities and may; in its sole
discretion, cancel any unused portion of any Credit, in accordance with the
terms of the Credit Agreement,

b) Rights upon Default. Upon Default, CIBC andfor a Receiver, as applicable, will
to the extent permitted by law have the following rights:

i) Appointment of Receiver. CIBC may by instrurment in writing appoint any
Person as a Receiver of all or any part of the Collateral. CIBC may from time
to time remove or-replace a Recelver, or make application to any court of
competent jurisdiction for the appointment of a Receiver.. Any Receivar
appointed by CIBC will (for purposes relating to responsibility. for the
Recelver's acts or omissions) be considered 1o be the Business” agent, CiBC
rmay from time to time fix the Recelver’s remuneration and the Business will
pay CIBC the amount of such remuneration. CIBC will nat be fiable to the
Busingss or.any other Person in connection with appointing or not
appointing a Recelver or in‘connection with the Receiver's actions or
omissions.

i) Dealings with the Collateral, CIBC and/or a Receiver may take possession of
all or any part of the Collateral and retain it for as long as ‘CIBC and/or-the
Receiver considers appropriate, receive any rents and profits from the
Collateral, carry on {or concur in carrying on) all or any part of the Business’

12
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operations or refrain from doing so, borrow on the security of the Collateral,
repair the Collateral, process the Collateral, prepare the Collateral for sale;
lease or other disposition; and sell-or lease (or concur in selling or leasing) or
otfrerwise dispose of the Collaterat on'such terms and ‘conditions-{including
among other things by arrangement providing for deferred payment) as -
CIBC -and/or the Receiver considers appropriate. CIBC andfor the Receiver
may {without charge and to the exclusion of alf other Pérsons including the
Business} enter upon any Place of Business,

iif) Realization. CIBC andfor a Receiver may use, collect, sell, lease or otherwise
dispose of, realize upon, rélease to the Business or other Persons and
otherwise deal with, the Collateral in such manner, upon such terms
(including among other things by arrangement providing for deferred
payment) and at such times as CIBC and/ar the Receiver considers
appropriate. CIBC andfor the Receiver may make any sale, lease or other
disposition of the Collateral in the name of and on the Busmess behalf or
otherivise. #

iv) Application of Proceeds After Default, All Praceeds of Collateral received by
CIBC and/or a Receiver may be applied to discharge or satisfy any expenses
(including among other things the Receiver’s remuneratien and other
expenses of enforcing CIBC's rights under the Credit Agreement), Charges,

" borrowings, taxes and other outgoings affecting the Collateral or which are
considered advisable by CIBC andfor the Receiver to preserve, repair, process,
maintain or enhance the Collateral or prepare it for sale, lease or other
disposition, or to keep in good standing any Charges on the Collateral
ranking in priority to any Charge created by the Credit Agreement, or to sell,
lease or othierwise dispose of the Collateral. The balance of such Proceeds
will be applied to the Liabilities in such manner and at such tirmes as CIBC
considers apprepriate and thereafter will be accounted for as required by
law.

¢} Other Legal Rights. Before and after Default,-CIBC will have, in-addition to the
-rights specifically provided in the Credit Agreement, the tights of a secured- party
under the PPSA, as well as the rights recognized at law and i equity. No right
will be exclusive of or dependent upon or merge in any other right, and one or
more of such rights may be exercised independently or in combination from time
1o time,.

d) Deficiency. The Business will remain liable to CIBC for payment of any Liabilities
that are outstanding following realization of all or any part of the Collateral.

CIBC not Liable. CIBC will not be liable to the Business, a Principal, a Guarantor,
or any other Parson for any failure or delay in exercising any of its rights under the
Credit Agreement (including among other.things any failure to take possession of,
callect, or sell, lease or otherwise dispose of, any Collateral). None of CIBC, a
Receiver or any agent of CIBC (including, in Alberta, any sheriff) is required to take,
or will have any liability for any failure to take or deldy in taking, any steps
necessary or advisable to preserve rights against other Persons under any Chattel

24
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Paper, Securities or Instrument in possession of CIBC, a Receiver or CIBC’s agent.
CIBC will not be liable to the Business, any Principal, any Guarantor or any other
Person for any negligence or any breaches or omissions on the part of CIBC, or any
of its empioyees, officers, directors or agents, or any Receivers appointed by CIBC,
in the course of any of its or their actions.

Charges and Expenses. The Busindss agrees to pay on demand- all costs and
expenses incurred {including among other things legal fees) and fees.charged by
CIBC in-connection with preparing, obtaining, reviewing, renewing, amending,
maintaining or discharging security granted under the Credit Agreement or
establishing, reviewing, renewing, maintaining, amending or confirming the priority
of the Charges created by the Credit Agreement {including, without limitation, this
Part'V), or by law, compliance with any demand by any Person under the PPSA (or
the UCC if the Business has assets in the United States, or under any other similar
registry system in any jurisdiction in which the Business has assets) to provide
particulars, to prepare, renew, review, maintain, amend or to discharge any
registration relating to the Credit Agreement, and by CIBC and/or any Receiver in
exercising any remedy under the Credit Agreement {including among other things
preserving, repairing, processing, preparing for disposition and disposing-of the
Collateral by sale, lease or otherwise) and in carrying on business on behalf of the
Business. All such-amounts will bear interest from time 1o time at the highsst
imerest rate then applicable to any of the Liabilities and will farm part of the
Liabifities, and the Business agrees to reimburse CIBC ypon demand for any
amount so paid, If the Business does not reimburse CIBC upon demand for such
amounts, the Business agrees to pay the Excess Interest Rate until the date on
which the Business. reimburses CIBC in full for such amounts.

Further Assurances. The Business will from time to time immediately upon
request by CIBC take such action {including among other things the signing and
delivery of financing statements and financing change statements (or the
equivalent in other jurisdictions, incuding any filings required to be miade under
the UCC if the Business has assets in the United States), other schedules,
docurients orlistings describing property included in the Collateral, further
assignments and other documents, and the registration of the Credit Agreement or
any other Charge against any of the Business' real property) as CIBC may require in
connection with-the Collateral or as CIBC may consider necessary to give effect to
the Credii’ Agreemen‘f The Business irrevocably appoifts the manager or the acting
manager from time ta time of CIBC* branch or location that administérs the Credit
Agreement as its attorney {with-full powers of substitution and delegation) to sign,
upon Default or as otherwise determined by CIBC in its sole discretion, all
documents required to give effect to this Section. Nothing in this Section affects
the right of CIBC as secured party, or any other Person on CIBC' behalf, to sign
and file or deliver (as applicable} alt such financing staternents, financing change
statements (or the equivalent in any other jurisdiction), notices, verification
agreements and other documeants relating to the Collateral and the Credit
Agreement as CIBC or such other Parson considers appropriate.

25
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Security.

a) Reseryation of the Last Day of any Lease. The Charges created by the Credit
Agreement do not extend to the last day of the term of any lease or agreement
for lease; however, the Business will hold such fast day in trust for CIBC ang,
uporn the eéxercise'by CIBC of any of its rights under the Credit Agreement
following Default, will assign such last day as directed by CIBC.

b} Attachment and Perfection of Security Interest. The Security Interests
created by the Credit Agreement are intended to attach £) to existing Collateral
when the Credit Agreement is signed, and (i} to Collateral subsequently
acquired by the Business, immediately upon the Business acquiring any rights in
such Collateral. The parties do not intend to postpone the attachment of any
Security Inferest created by the Credit Agreement unless otherwise agreed in
writing. CIBC may take ail steps necessary ta perfect or preserve its security
interest,

Q) Purchase-Money Security Interest. If CIBC gives value for the. purpose of
enabling the Busingss to acqguire rights in or to any of the Collateral, the
Business will in fact .apply such value o acguire those rights {end will provide
CIBC with such evidence in this regard as CIBC may require), and the Business
grants to CIBC, and CIBC takes, a Purchase-Maney Security interest in such
Collateral to the extent that the valué is applied to acquire such rights. A
certificate or affidavit of any of CIBC's authorized representatives is admissible in
evidence 1o establish the amotint of any such value.

d) Description of Collateral. The fact that there may not be a description of any
property in a schedule or attachment to the Credit Agreement or any security
document signed in refation to the Credit Agresment does not affect the nature
or validity of CIBC' security-in the Collateral.

e) Additional Security. The Charges created by the Credit Agreement are in
addition and without.prejudice to any other Charge now or later held by CIBC.
N¢ Charge held by CIBC will bé exclusive of or dependent upon or merge in any
athier Charge, and-CIBC may exercise its rights under stuch Charges
independently or in combination.

Notice. CIBC may send the Business, by prepaid regular mail addressed to the
Busiriess at its address last knowii to CIBC, copies.of any documents required by
the PPSA (or any other legislation governing the Callateral, including, without-
fimitation, the UCC) to be delivered by CIBC to'the Business. Any document mailed
in this manner will be deemed to have been received by the' Business upon the
earlier of actual receipt by the Business and the expiry of 5 days after the mailing.
date. A certificate or affidavit of any of CIBC’ authorized representatives is
admissible in evidence to establish the mailing date. If permitted by law, the

~Business waives the right to sign or receive a copy of any financing statement or

financing change statement {or the equivalent in any other jurisdiction), or any
staternent issued by any registry that confirms any registration of a financing
statement or financing change statement (or the equivalent in any other
furisdiction), relating to the Credit Agreement.
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15.

Definitions. in this Part V:

* “Accessions”, "Account”, “Chattel Paper”, “Document of Title”, *Equipment”,
“Goods”, “Instrument”, “Intangible”, “Inventory”, "Proceeds”, “Purchase-
Money Security Interest” and "Security Interest” have the respective meanings
given to them in the PPSA (or, if such words relate to assets Jocated in the United
States, they have the meanings given to them in the UCC).

* "Books and Records” means all books, records, ﬁ_les, papers, disks, documents
and other repositories of data recording, evidencing or relating to the Collateral
to which the Business (or any'Person on its behalf) has access.

* "Charge” means any mortgage, charge, pledge, hypothecation, lien (statutory o
otherwise), assignment, financial lease, title retention agreement or arrangement,
security interest.or other encumbrance of any nature however arising, or any
other security agreement or arrangement creating in favour of any creditor a
right i respect of a particular property that is prior to the right of any other
creditor in respect of such property.

e “Collateral” has the meaning set out.in Section 1 of this Part V.

« “Capsumer Goods” has the meaning given to it in the PPSA.

» “Default” has the meaning set out in subsection 9(a) of this Part V.

« "[jabifities” has the meaning set out in Section 1 of Part I.

* “Money” has the meaning given 1o it in the PPSA or, if there is no such
definition, means a rmedium of exchange autherized or adopted by the
Parliament of Canada as part of the currency of Canada, or by a foreign
government as part of its currency.

» “Personal Property” means:personal property and includes among other things
inventory, Equipmenit, Receivables; Books and Records, Chattel Paper, Goods,
Documents of Title, instruments, intangibles (including inteflectual property),
Money, and Securities, and includes all Accessions to such property. '

« *Place of Business” means a location where the Business carries on its Business
‘and/or operations or where-any of the Collateral is located (induding any location
described in the Credit Agreement).

« "BPSA” means the Personal Property Security Act in-the province or territory
where the Business' principal place of business &8 located, orif there is more than
-one place of business, where the Business’ chief executive: office is located, as
such legislation may be amended, renamed or replaced from time to time {and
includés all. regulations made from time to time under such legislationy.

» “Receivables” means-all debts, claims and choses in action {indluding among
«other things Accounts and Chattel Paper) now or in the future due or owing to
or owned by the Business,

+ “Receiver” means a receiver or a receiver and manager.

* “Securities” has the meaning given to it in the PPSA or, if there is no such
definition and the PPSA defines “security” instead, it means the plural of that
term.

« “Serial Number” means the number that the Persor who manufactured or
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constructed a Serial Number Good permanently marked or aitached to it for
identification purposes or, if appiicable, such other number as the PPSA stipulates
as the serial number or vehicle infofmation or identification number to be used
for registraticn purposes of such Serial Number Good.

» “Serial Number Good"” means a motor vehicle, trailer, mobile hiome, aircraft
airframe, aircraft engirie or aircraft propeller, boat or an outboard rhiotor for a
boat.

» "UCCY means the Uniform Commercial Code in force in the United States,
including any regulations, supplements or amendments thersto from time to
time.

Part VI
Hypothec granted by the Business
This Part Vi applies if the Business has agreed to provide a hypothec to CIBC.

1. Hypothec in Quebec, The Biisiness agrees to sign CIBC's form of hypothec {(or
such other form that is satisfactory to CIBC) with respect to its property as
continuing.security for its obligations under the Credit Agreement as well as all
other debts owing by the Business to CIBC from time to time. We may refuse to
advance funds until the Business has done so, and the hypothec has been
registered (published) to our satisfaction and we are satisfied that there are no
encumbrances, other than those we-approve of, against the property,

2. Other security. Security granted to us under this Part VI (or under Part V, as the
case may be) does not replace any other security hetd by us.

Part Vi

Personal Guarantees

This Part Vil applies to each Key Principal and Principal who has signed the Personal

Guarantee section in the Credit Agreement as a Guarantor,

For valuable consideration, each of the Key Prindipal and the Principal(s) that have

sighied the Credit Agreement in the capaciy as personal guarantor (referred to

collectively as the "Guarantors”) and the Business agree as follows:

1. Jeint and Several debt. Each of the Guarantors acknowledges and agrees that
the obligations-of the Guarantors are joint and several Gin Quebec, solidary) as
between the Guarantors.

2. Demand and Repayment. CIBC may demand payment of the Liabilities {as
defined in Section 1 of Part ) from any Guarantor before taking legal steps to
receive payment from the Business. Upon CIBC’s demand, each Guarantor agrees
to immediately pay CIBC the amount of the Liabilities, plus any reasonable
expenses (including legal fees and disbursements) of enforcement of the demand
rmade on the Business and/er Guarantars and outstaniding interest (including
interest on overdue interest compounded monthly) and interest on unpaid amounts
~due under any Personial Guarantee provided by the Guarantors calculated from the
date on which those amounts were originally dermanded uritil payment in full, both
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before and after judgment, at the rate and in the currenty applicable to the

Liabilities. Demand is considered to have been made upon personal delivery in

writing to the address of the Guarantor shown on the Credit Agreement, (or varied

by written notice received by CIBC), or-following 5 business days of mailing by

CIBC. Unless otherwise agreed, each Guarantor’s abligation to pay the Liabilities is

unlimited, absolute and unconditional and will not be reduced for any reasen,

including (without lirmitation):

a) Credit Limit changes,

b) interest rate changes,

¢} Spread changes,

d} Credit changes or changes to any of the terms of the Credit Agresment,

e) changes to the amortization period of a Credit,

) any renewal, extension or amendment of the Credit Agreament {whether or
not such Guarantor has approved or consented to such renewal, extersion or
amendment),

g} problems with any security granted to CIBC,

h) failure of CIBC to exhaust its recourse against the Business, or

i} any other event that would be a common law, civil faw or equitabile defence to
the obligations of a Guarantor under the Credit Agreement,

and each Guarantor hereby waives to the extent permitted by faw, the right to

receive notice of any renewal, extension, amendment or any other notice in relation

to any Credit(s) or the Credit Agreement.

Additional Terms. £ach Guarantor further agrees with CIRC that:

a) All payments required to be made by the Guarantor will not be subject to any
right of set-off, cornpensation or counterclaim that such Guarantor has or may
have against the Business or CIBC.

b) CIBC. may at any time after a demand has been made in accordance with
Section 2 of this Part VIl (Personal Guarantees) above, set-off and apply any
deposits held by us and any other amounts owed by us to er for the Guarantor
on whom demand was made, against any and alf of the amounts owing by such.
Guarantor to CIBC. Each Guarantor expressly waives any right it may have to
receive notice of such set-off, '

¢) CIBC may apply all moneys received from a Guarantor, the Business or any other
Person (incuding under any security that CIBC may from time 1o time: hold)
upon stich part of the Liabilities as CIBC considers appropriate.

dj Such Guarantor will pay CIBC any amount that CIBC demands and cannot
recover from the Business or other Guarantors, as the case may be, immediately
following demand as provided in the Credit Agreement, to the extent of the -
outstanding Liabilities,

e) Thisis a continuing guarantee of the Liabilities, until such time as the Liabilities
are paid in full.

f) Payments made by Guarantors or the Business wifl be governed by the terms of
the Business CIBC business operating account agréement and the Credit
Agreement.
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THIS 1S EXHIBIT “N” TO THE AFFIDAVIT OF
JO-ANN MITCHELL, SWORN BEFORE ME BY VIDEOCONFERENCE
ON THIS 27 DAY OF APRIL, 2023

DocuSigned by:

A Commissioner for Oaths and Notary Public in

and for the Province of Ontario
Katherine Yurkovich LSO# 80396R
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Zr

Ontario BRERY¢0 111516

PARCEL REGISTER (ABBREVIATED) FOR PROPERTY IDENTIFIER

LAND PAGE 1 OF 1
REGISTRY PREPARED FOR Magdalena
OFFICE #66 10289-0036 (LT) ON 2023/04/20 AT 12:21:53

* CERTIFIED IN ACCORDANCE WITH THE LAND TITLES ACT * SUBJECT TO RESERVATIONS IN CROWN GRANT *

PROPERTY DES

CRIPTION:

PROPERTY REMARKS:

LT 50 PL 1953 TWP OF YORK EXCEPT PT 14 EXPROP PL 7124

(NY431267); TORONTO (N YORK) , CITY OF TORONTO

ESTATE/QUALIFIER: RECENTLY : PIN CREATION DATE:
FEE SIMPLE RE-ENTRY FROM 10289-0102 2002/06/24
LT CONVERSION QUALIFIED
OWNERS' NAMES CAPACITY SHARFE
1340182 ONTARIO LIMITED BENO
CERT/
REG. NUM. DATE INSTRUMENT TYPE AMOUNT PARTIES FROM PARTIES TO CHKD

** PRINTOUT

**SUBJECT, |ON FIRST REG]
xx SUBSECTION 4
*x AND ESCHEATS
x A THE RIGHTS Of
xx IT THROUGH LI
*x CONVENTION.

xx ANY LEASE TO

**DATE OF CONVERSION TO

INCLUDES ALL DOCUMENT TYPES (DE]

[STRATION UNDER THE ]

(1) OF THE LAND TIT]

" ANY PERSON WHO WOULI

YNGTH OF ADVERSE POS

OR FORFEITURE TO THE CROWN.

WHICH THE SUBSECTION 70(2) OF THE REGI

LAND TITLES: 2002/06/24 **

LETED INSTRUMENTS N

LAND TITLES ACT, TO

LES ACT, EXCEPT PAR{

LD, BUT FOR THE LANI

PESSION, PRESCRIPTI

DT INCLUDED) **

NGRAPH 11,

D TITLES ACT, BE ENTITLED TO THE LAND OR ANY PART OF

PN, MISDESCRIPTION OR BOUNDARIES SETTLED BY

PTRY ACT APPLIES.

PARAGRAPH 14, PROVINCIAL SUCCESSION DUTIES *

TR39200 1999/03/24 TRANSFER $229,500 | FIND, JOSEPH 1340182 ONTARIO LIMITED
FIND, MARGIT
TR57844 2000/03/27 NOTICE HER MAJESTY THE QUEEN IN RIGHT OF THE DEPARTMENT OF
TRANSPORT CANADA
REMARKS: PEARSCON AIRPORT ZONING REGQULATION
AT5108239 2019/04/04 CHARGE $1,000,000 | 1340182 ONTARIO LIMITED 923944 ONTARIO LTD.
AT5203051 2019/08/01 CHARGE $945,000 | 1340182 ONTARIO LIMITED CANADIAN IMPERIAL BANK OF COMMERCE
AT6163499 2022/08/19 CHARGE $200,000 | 1340182 ONTARIO LIMITED BRYAN, ARTHUR

NOTE: ADJOINING PROPERTIES SHOULD BE INVESTIGATED TO ASCERTAIN DESCRIPTIVE INCONSISTENCIES, IF ANY, WITH DESCRIPTION REPRESENTED FOR THIS PROPERTY.

NOTE:

ENSURE THAT YOUR PRINTOUT STATES THE TOTAL NUMBER OF PAGES AND THAT YOU HAVE PICKED THEM ALL UP.
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THIS IS EXHIBIT “O” TO THE AFFIDAVIT OF
JO-ANN MITCHELL, SWORN BEFORE ME BY VIDEOCONFERENCE
ONTHIS 2/ DAY OF APRIL, 2023

kathunine (wrkowid
A Commissioner for Oaths and Notary Public in

and for the Province of Ontario
Katherine Yurkovich LSO# 80396R




DocuSign Envelope ID: 278415C5-2543-4ACA-BEB4-C8C1CC0851D1

LRO # 80 Charge/Mortgage Registered as AT5108239 on 201904 04  at 11:50

The applicant(s) hereby applies to the Land Registrar. yyyy mmdd Pagel of 3
Properties

PIN 10289-0036 LT Interest/Estate Fee Simple

Description LT 50 PL 1953 TWP OF YORK EXCEPT PT 14 EXPROP PL 7124 (NY431267);

TORONTO (N YORK), CITY OF TORONTO

Address
TORONTO

1888 WILSON AVENUE

Chargor(s)

The chargor(s) hereby charges the land to the chargee(s). The chargor(s) acknowledges the receipt of the charge and the standard

charge terms, if any.

Name 1340182

Address for Service

ONTARIO LIMITED

1888 Wilson Avenue

Toronto Ontario
MOM 1A7
I, COURTNEY KAZEMBE, have the authority to bind the corporation.

This document is not authorized under Power of Attorney by this party.

Chargee(s) Capacity Share
Name 923944 ONTARIO LTD.
Address for Service 3917 Penny Lane

Mississauga Ontario
LAT 4B8

Statements
Schedule: See Schedules

Provisions
Principal $1,000,000.00 Currency CDN
Calculation Period monthly
Balance Due Date 2020/05/01
Interest Rate 9.0%
Payments $7,500.00
Interest Adjustment Date 20190501
Payment Date first day of each month
First Payment Date 2019 06 01
Last Payment Date 20200501
Standard Charge Terms 200033
Insurance Amount Full insurable value
Guarantor COURTNEY KAZEMBE

Signed By
Mark Teddy Frydman 555 Wilson Heights Blvd., Unit 4 acting for Signed 2019 04 04

Toronto Chargor(s)
M3H 6B5

Tel 416-398-9103
Fax 416-398-9097
I have the authority to sign and register the document on behalf of the Chargor(s).

Submitted By
MARK T FRYDMAN LAW OFFICE 555 Wilson Heights Blvd., Unit 4 2019 04 04

Tel 416-398-9103
Fax 416-398-9097

Toronto
M3H 6B5
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Registered as AT5108239 on 20190404 at 11:50

LRO# 80 Charge/Mortgage
yyyy mmdd Page 2 of 3

The applicant(s) hereby applies to the Land Registrar.

Fees/Taxes/Payment

$64.40

Statutory Registration Fee
$64.40

Total Paid
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I nstrument Statenent, 61 Page 3 of 3

ADDI TI ONAL PROVI SI ONS

1. On the comencenent date of the Charge, the Chargor shall provide the Chargee with
twel ve post-dated cheques each in the sum of $7,500.00 in paynent of the nortgage
paynments due during the termof the nortgage.

2. The nortgage shall inmedi ately becone due and payabl e upon the sale or transfer of
the property at the option of the Chargee.

3. Mortgage paynents shall be interest only.

4. The Chargor shall pay the Chargee an adm nistration fee of $250.00 for any cheque
that is not honoured by the Chargor's financial institution when presented for paynent
and an administration fee of $250.00 for any paynment that is not paid on tine.

5. Provided that the Chargor is not in default hereunder, he shall have the right to
prepay the whole or any part of the principal sumsecured at any tine or tines wthout
noti ce upon paynent of three (3) nmonths interest by way of bonus.

6. In the event that it is necessary for the Chargee to have a letter sent to the
Chargor by the Chargee's solicitor because of default or non-paynent, then the Chargor
shal | be charged the sum of $300.00 for each such letter which sumshall be a charge on
the Lands and shall bear interest at the rate herein.

7. It is understood and agreed that should the Chargor be in default under the existing
nortgages on the property or should property taxes not be paid to date or should an

i nsurance policy not be in place in respect of the property, then the within Charge
shal |l be deemed to be in default and the Chargee shall be entitled to all renedies
accorded to him by | aw.

8. In the event that the Chargee is required to nake any paynent to any corporation
financial institution, governmental authority or individual on behalf of the Chargor or
if the Chargee brings a | apsed insurance policy current, an adm nistration fee of

$1, 000. 00 shall be charged for each such paynent and added to the nortgage debt.

9. A Discharge and Admi nistration Fee in the sum of $500.00 shall be payable by the
Chargor to the Chargee in respect of the preparation of a final D scharge of Charge and
as well the Chargor shall pay the Chargee's solicitor's usual discharge and regi stration
fee for preparing and registering the D scharge.

10. Renewal Fee - $50, 000.00. At the option of the Chargee, the termof the nobrtgage
shall be autonatically renewed for a termof one year if the nortgage has not been paid
off within one nonth of the nmaturity date or each renewed maturity date, and if the
renewal fee has not been paid, it shall be added to the nortgage debt.
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THIS IS EXHIBIT “P” TO THE AFFIDAVIT OF
JO-ANN MITCHELL, SWORN BEFORE ME BY VIDEOCONFERENCE
ON THIS 27 DAY OF APRIL, 2023

DocuSigned by:
katlurine (uwrovide
BF136400C72D4F9..
A Commissioner for Oaths and Notary Public in

and for the Province of Ontario
Katherine Yurkovich LSO# 80396R
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THIS IS EXHIBIT “Q” TO THE AFFIDAVIT OF
JO-ANN MITCHELL, SWORN BEFORE ME BY VIDEOCONFERENCE
ONTHIS 27 DAY OF APRIL, 2023

DocuSigned by:
kathunine (wrkowid
A Commissioner for Oaths and Notary Public in

and for the Province of Ontario
Katherine Yurkovich LSO# 80396R
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PROVINCE OF ONTARIO

RUN NUMBER : 110 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2023/04/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 1

ID : 20230420121636.16 ENQUIRY RESPONSE ( 2848)
CERTIFICATE

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

TYPE OF SEARCH ¢+ BUSINESS DEBTOR
SEARCH CONDUCTED ON : 1340182 ONTARIO LIMITED

FILE CURRENCY ¢ 19APR 2023

ENQUIRY NUMBER 20230420121636.16 CONTAINS 4 PAGE(S), 2 FAMILY (IES) .

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

CERTIFIED BY/CERTIFIEES PAR

V. Quodomidla th.

GOWLING WLG (CANADA) LLP - TORONTO - MARK EMMANUEL REGISTRAR OF
PERSONAL PROPERTY SECURITY/
1 FIRST CANADIAN PLACE DES SORETES MOBILIERES

TORONTO ON M5X 1G5 b
(B 05/2022)

Ontario @

CONTINUED. .. 2
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PROVINCE OF ONTARIO

RUN NUMBER : 110 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2023/04/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 2

ID : 20230420121636.16 ENQUIRY RESPONSE ( 2849)
CERTIFICATE

BUSINESS DEBTOR
1340182 ONTARIO LIMITED
19APR 2023

1340182 ONTARIO LIMITED

1888 WILSON AVENUE TORONTO

CANADTAN IMPERIAL BANK OF COMMERCE

305 MILNER AVENUE, 6TH FLOOR M1B 3v4

SCARBOROUGH

GOWLING WLG (CANADA) LLP (K. YURKOVICH)

CERTIFIED BY/CERTIFIEES PAR

REGIS
CONTINUED. .. 3 PERSONAL PR%PERTY SECURITY/

LE REGISTRAT
DES SURETES MOBILIERES

(critiv 05/2022)

Ontario @

SUITE 1600, 100 KING STREET WEST TORONTO M5X 1GS
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PROVINCE OF ONTARIO

RUN NUMBER : 110 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2023/04/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 3

ID : 20230420121636.16 ENQUIRY RESPONSE ( 2850)
CERTIFICATE

BUSINESS DEBTOR

1340182 ONTARIO LIMITED.

1888 WILSON AVE, TORONTO,

CANADIAN IMPERIAL BANK OF COMMERCE

305 MILNER 6TH FLOOR SCARBOROUGH ON M1B 3v4

ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY

D+H LIMITED PARTNERSHIP

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
CONTINUED. .. 4 PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES s%ngTREAs MOBILIERES

(crjtfv 05/2022)

Ontario @

2 ROBERT SPECK PARKWAY, 15TH FL MISSISSAUGA ON L4Z 1H8
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PROVINCE OF ONTARIO

RUN NUMBER : 110 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2023/04/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 4

ID : 20230420121636.16 ENQUIRY RESPONSE ( 2851)

CERTIFICATE

TYPE OF SEARCH ¢+ BUSINESS DEBTCR

SEARCH CONDUCTED ON : 1340182 ONTARIO LIMITED

FILE CURRENCY s 19APR 2023

INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO.

FILE NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER

790708968 20230213 1242 1590 0916

753252471 20190711 1140 1219 1514

CERTIFIED BY/CERTIFIEES PAR
REGISTRAR OF
2 REGISTRATION(S) ARE REPORTED IN THIS ENQUIRY RESPONSE. PERSONAL PROPERTY SECURITY/

LE REGIST_I?é\TEUH
DES SURETES MOBILIERES

(cjs 05/2022)

Ontario @
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THIS IS EXHIBIT “R” TO THE AFFIDAVIT OF
JO-ANN MITCHELL, SWORN BEFORE ME BY VIDEOCONFERENCE
ON THIS _27 DAY OF APRIL, 2023

kathunine (wrkowid
A Commissioner for Oaths and Notary Public in

and for the Province of Ontario
Katherine Yurkovich LSO# 80396R
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PROVINCE OF ONTARIO

RUN NUMBER : 110 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2023/04/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 1

ID : 20230420121705.78 ENQUIRY RESPONSE ( -2852)
CERTIFICATE

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

TYPE OF SEARCH : BUSINESS DEBTOR

SEARCH CONDUCTED ON : KAZEMBE & ASSOCIATES PROFESSIONAL CORPORATION

FILE CURRENCY 19APR 2023

ENQUIRY NUMBER 20230420121705.78 CONTAINS 7 PAGE(S) , 2 FAMILY (IES) .

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

CERTIFIED BY/CERTIFIEES PAR

V. Quomdorilla .

GOWLING WLG (CANADA) LLP - TORONTO - MARK EMMANUEL REGISTRAR OF
EE?I?EOTSAL PI;%LP’%RTV SECURITY/
1 FIRST CANADIAN PLACE DESS%HE!?S MOBILIERES

TORONTO ON M5X 1G5

(crfis  05/2022)

Ontario @

CONTINUED... 2
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PROVINCE OF ONTARIO

RUN NUMBER : 110 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
RUN DATE : 2023/04/20 PERSONAL PRCPERTY SECURITY REGISTRATION SYSTEM PAGE H 2
ID : 20230420121705.78 ENQUIRY RESPONSE { 2853)
CERTIFICATE
BUSINESS DEBTOR
KAZEMBE & ASSOCIATES PROFESSIONAL CORPORATION
19APR 2023
03 KAZEMBE & ASSOCIATES PROFESSIONAL CORPORATION
04 1888 WILSON AVE TORONTO
05
06
07
08 MERIDIAN ONECAP CREDIT CORP.
09 SUITE 1500, 4710 KINGSWAY BURNABY BC V5H 4M2
10
11
12
13 COPIER(S) TOGETHER WITH ALL ATTACHMENTS ACCESSORIES ACCESSIONS
14 REPLACEMENTS SUBSTITUTIONS ADDITICNS AND IMPROVEMENTS THERETO AND ALL
15 PROCEEDS IN ANY FORM DERIVED DIRECTLY OR INDIRECTLY FROM ANY SALE
16 AVS SYSTEMS INC.
CERTIFIED BY/CERTIFIEES PAR
17 201 - 1325 POLSON DR. \I \ . G‘ON\QM
REGISTRAR OF
CONTINUED... 3 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES

(critfv 05/2022)

Ontario @
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PROVINCE OF ONTARIO

RUN NUMBER : 110 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2023/04/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE : 3

ID : 20230420121705.78 ENQUIRY RESPONSE ( 2854)
CERTIFICATE

BUSINESS DEBTOR
KAZEMBE & ASSOCIATES PROFESSIONAL CORPORATION
19APR 2023

AND OR DEALINGS WITH THE COLLATERAL AND A RIGHT TO AN INSURANCE
PAYMENT OR OTHER PAYMENT THAT INDEMNIFTES OR COMPENSATES FOR LOSS OR
DAMAGE TO THE COLLATERAL OR PROCEEDS OF THE COLLATERAL

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
CONTINUED.. . 4 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES

{enitv 05/2022)

Ontario @




DocuSign Envelope ID: 278415C5-2543-4ACA-BEB4-C8C1CC0851D1

PROVINCE OF ONTARIO

RUN NUMBER : 110 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060
RUN DATE : 2023/04/20 PERSONAL PROPERTY SECURITY REGISTRATICN SYSTEM PAGE : 4
ID : 20230420121705.78 ENQUIRY RESPONSE ( 2855)
CERTIFICATE
i BUSINESS DEBTOR
KAZEMBE & ASSOCIATES PROFESSIONAL CORPORATION
19APR 2023
KAZEMBE & ASSOCIATES PROFESSIONAL CORPORATION
104-2801 KEELE ST, TORONTO
CANADIAN IMPERIAL BANK OF COMMERCE
09 305 MILNER 6TH FLOOR SCARBOROUGH M1B 3v4
10
11
12
13 ALL OF THE DEBTOR'S PRESENT AND AFTER-ACQUIRED PERSONAL PROPERTY
14 -
15
16 D+H LIMITED PARTNERSHIP ~
CERTIFIED BY/CERTIFIEES PAR
17 DRESS. 2 ROBERT SPECK PARKWAY, 15TH FL MISSISSAUGA ON L4Z 1HB \; . G‘ WV\MM
REGISTRAR OF
CONTINUED... 5 PERSONAL PROPERTY SECURITY/
LE REGISTRATEUR
DES SURETES MOBILIERES

(critfv 05/2022)

Ontario @
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PROVINCE OF ONTARIO

RUN NUMBER : 110 MINISTRY OF GOVERNMENT SERVICES
RUN DATE : 2023/04/20 PERSCONAL PROPERTY SECURITY REGISTRATION SYSTEM
ID : 20230420121705.78 ENQUIRY RESPONSE

CERTIFICATE

BUSINESS DEBTOR
KAZEMBE & ASSOCIATES PROFESSIONAL CORPORATION
19APR 2023

721494171

KAZEMBE & ASSOCIATES PROFESSIONAL CORPORATION

1888 WILSON AVE, TORONTO

16 D+H LIMITED PARTNERSHIP
17 2 ROBERT SPECK PARKWAY, 15TH FL MISSISSAUGA
ER . INF CONTACT THE SECURED PARTY.

ON

L4Z 1HB

CERTIFIED BY/CERTIFIEES PAR

V. QuomGonila .

REGISTRAI

PERSONAL PFlOPEFITY SECURITY/
LE REGISTRAT!

DES SORETES MOBILIEHES

(cri2iv 05/2022)

Ontario @
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PROVINCE OF ONTARIO
MINISTRY OF GOVERNMENT SERVICES

PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM
ENQUIRY RESPONSE
CERTIFICATE

RUN NUMBER : 110
RUN DATE : 2023/04/20
ID : 20230420121705.78

REPORT : PSSR060
PAGE : 6
( 2857)

: BUSINESS DEBTOR
KAZEMBE & ASSOCIATES PROFESSIONAL CORPORATION

KAZEMBE & ASSOCIATES PROFESSIONAL CORPORATION

TERANET COLLATERAL MANAGEMENT SOLUTIONS CORPORATION
2 ROBERT SPECK PARKWAY, 15TH FL ‘MISSISSAUGA

CERTIFIED BY/CERTIFIEES PAR

REGISTRAR OF
PERSONAL PROPERTY SECURITY/

LE REGISTRATEUR
DES SURETES MOBILIERES

(cri2tv 06/2022)

Ontario @

ON L4Z 1HS8

CONTINUED... 7
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PROVINCE OF ONTARIO

RUN NUMBER : 110 MINISTRY OF GOVERNMENT SERVICES REPORT : PSSR060

RUN DATE : 2023/04/20 PERSONAL PROPERTY SECURITY REGISTRATION SYSTEM PAGE H 7

ID : 20230420121705.78 ENQUIRY RESPONSE 4 2858)

CERTIFICATE

TYPE OF SEARCH : BUSINESS DEBTOR

SEARCH CONDUCTED ON : KAZEMBE & ASSOCIATES PROFESSIONAL CORPORATION

FILE CURRENCY ¢+ 19APR 2023

INFORMATION RELATING TO THE REGISTRATIONS LISTED BELOW IS ATTACHED HERETO.

FILE NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER REGISTRATION NUMBER

740447667 20180612 1739 1902 7231

721494171 20161012 1711 1219 2838 20180518 1144 1219 5316 20210813 0826 1219 0782

CERTIFIED BY/CERTIFIEES PAR
REGISTRAR OF
4 REGISTRATION(S) ARE REPORTED IN THIS ENQUIRY RESPONSE. PERSONAL PROPERTY SECURITY/

LE RE! IST_IEKEATEUR
DES SURETES MOBILIERES

{crli6 05/2022)

Ontario @
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THIS IS EXHIBIT “S” TO THE AFFIDAVIT OF
JO-ANN MITCHELL, SWORN BEFORE ME BY VIDEOCONFERENCE
ONTHIS 27 DAY OF APRIL, 2023

kathunine (wrkowid
A Commissioner for Oaths and Notary Public in

and for the Province of Ontario
Katherine Yurkovich LSO# 80396R
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To {sclichor / notary) .
DANA CAMPBELL, KAZEMBE AND ASSQOCIATES |, 1888

FAX:416 633 7679

WILSON AVENUE, TORONTO, ONTARIO, TEL:416 633 8311,

11438-201205-Sr sumloan

Letter of Direction
For Commarclal Collateral Charge/Mortgage

(all provinces except Quebac)

Jut 11, 2019
Date

Re (name of mortgagor)

1340182 ONTARIO LIMITED.

From (mailing addreas and postal coas)
Canadlan tmpaerial Bank of Commerce
00322

1580-1582 THE QUEENSWAY
ETOBICOKE, ON

M8Z 1v1

Please act as our soclicitor/notary in registering a collateral chage/mortgage of land, as a 1st charge/mortgage, upon the
mortgagor's property as described below and in accordance with this Letter of Direction and our instructions to Solicitor/Notary for
Commercial Collateral Mortgages provided you have no conflict with any other interests. Qur Instructions to Solicitor/Notary and all
other documents required to complete’ this transaction can be found at www. cmidocs.com under the heading "CIBC Documents,
Commercial Collateral Mortgage®. Do not change any forms without our prior written consent,

Princpal amount

$945,000.00

Closing daie / Cate funda required

Civic addreas of proparty being mortgaged

Bral legal description of pmpgrty being mortgaged
LOT 50 REGISTRATION PLAN 953 TOWNSHIP OF YORK

| 1888 WILSON AVE,TORONT0.0NTARIO, MSM 1A7,
Type of Tenura .

B4 Freehold [ Leasehold [] Condominium/Strata Lot Size:

Qutstanding amount for any prior morigage
$0.00

Narrsy of the landar far any prior mongage

Indebtedness

&0 schedule 1 APFI - The morigage is collataral security for all present and future indebtedness and liability of the morigagor to the

Bank. . .

[0 schedule 1 Specific — The mortgage is collateral security for the mortgagor's indebtedness and liability payable under the

dated . @& copy of which is attached,

Interest Rate

The interest rate is a variable rate per year equal to the bank’s Prime Rate plus 5.00

Address for Service

% per year.

Please direct all enquiries and correﬁpondenca toc the address noted above. This shall be tha address for sarvica on all mortgage
documents. No other address should be used unless authorized by us.

Final Report

CIBC - 305 Milner 6th Floor, Scarborough, Ontario, M1B3vV4

Please complete and forward the Solicitor/Notary’s Final Report and Certificate of Title and all enclosures noted therain to:

Special Instructions

PLEASE REFER TO THE ABOVE LINK ON THE PAGE AND FORWARD FORM 11461 OR 11462 WITH FIRE INSURANCE LOSS
PAYABLE TO BANK AND ASSIGNEMENT OF RENTS . LAWYER TO ENSURE FIRE INSURANCE IN PLACE PRIOR TO FUNDING.
PLEASE FORWARD FINAL REPORTS TO ATTN RO WITH BCLASS REF #7019774371

Harini Balachandran
Verificatan Officar

CONFIDENTIAL
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THIS IS EXHIBIT “T” TO THE AFFIDAVIT OF
JO-ANN MITCHELL, SWORN BEFORE ME BY VIDEOCONFERENCE
ON THIS 27 DAY OF APRIL, 2023

DocuSigned by:

nnnnnnnnnnnnnn

A Commissioner for Oaths and Notary Public in

and for the Province of Ontario
Katherine Yurkovich LSO# 80396R
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Yurkovich, Kate

Subject: CIBC re: 1340182 Ontario Limited, secured Charge against the property municipally
known as 1888 Wilson Ave, Toronto, Ontario, MOM 1A7
Attachments: 10289-0031.pdf; Letter of Direction for Mortgage.pdf

From: Dana Campbell <danacampbell09 @gmail.com>

Sent: February-08-23 10:55 AM

To: Glavota, Dom <Dom.Glavota@ca.gowlingwlg.com>

Cc: Julie.Fraser@gowlingwlg.co

Subject: Re: CIBC re: 1340182 Ontario Limited, secured Charge against the property municipally known as 1888 Wilson
Ave, Toronto, Ontario, MOM 1A7

This message originated from outside of Gowling WLG. | Ce message provient de I'extérieur de Gowling WLG.

Hi Dom,

Thanks for speaking with me today and for the clarification. Further to our conversation, | am writing to confirm that the
signature on the Solicitor/Notary Interim Report/Requisition for Funds is not mine. | also confirm that my last official
day at the firm was July 8, 2019. As | mentioned, | am forwarding your email to Courtney Kazembe for his attention and
handling. | hope this clarifies and assists. Please confirm receipt.

Best,

Dana

On Feb 8, 2023, at 9:24 AM, Dana Campbell <danacampbell09 @gmail.com> wrote:

Hi Dom,

Thanks for connecting and for sharing the documents. | tried to reach you by telephone to discuss, but |
got your voicemail. Please give me a call at 416-887-2392.

Thanks,

Dana

From: Glavota, Dom <Dom.Glavota@gowlingwlg.com>

Sent: February 7, 2023 6:33 PM

To: Dana Campbell-Stevens <dcampbell@rubinthomlinson.com>
Cc: Fraser, Julie <Julie.Fraser@gowlingwlg.com>

1
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Subject: CIBC re: 1340182 Ontario Limited, secured Charge against the property
municipally known as 1888 Wilson Ave, Toronto, Ontario, MOM 1A7

IWARNlNG — This email originated outside of Rubin Thomlinson. Take extra caution before performing any action.l

Dana, | work with Julie Fraser at Gowling WLG and we act for CIBC. | was on holidays
last week and asked Julie to contact you to confirm that you worked at Kazembe and
Associates in 2019.

Attached is (ii) the letter of direction to you from CIBC to act as its solicitor in respect of
the mortgage loan to 1340182 Ontario Limited; and (ii) the Solicitor/Notary interim
report and request for funds. CIBC’s instructions to you were to register a FIRST charge
in favour of CIBC in the principal amount of $945,000.00 against the lands municipally
known as 1888 Wilson Ave, Toronto, Ontario, M9M 1A7 being PIN, 10289-0031(LT) (the
“Property”).

When the matter was referred to us we updated the title for the Property

(attached). Contrary to CIBC's instructions to you the CIBC mortgage registered as
Instrument No. AT5203051 on August 1, 2019 (the “CIBC Charge”) is not registered in a
FIRST position and is in SECOND position behind a $1,000,000 charge in favour of
923944 Ontario Ltd. (the “923944 Charge”). Given that the 923944 Charge is a private
mortgage | would have expected that a signed discharge of the 923944 Charge would
be on hand on the day the CIBC Charge was registered and the CIBC loan was advanced
to ensure that CIBC had a FIRST position charge once the transaction was completed.

Attached to the Property search on page 11 of the pdf is a copy of the registered CIBC
Charge which was submitted for registration by Courtney Kazembe who is the principal
of Kazembe and Associates and the signing officer of 1340182 Ontario Limited.

After you have reviewed these documents | would appreciate having a discussion with
you about the transaction.

Dom
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Dom Glavota
Partner

<~WRDO0001.jpg>

T +1 416 862-3607
dom.glavota@gowlingwlg.com

Gowling WLG (Canada) LLP
1 First Canadian Place
100 King Street West

Suite 1600
Toronto, Ontario M5X 1G5 Canada

The information in this email is intended only for the named recipient and may be
privileged or confidential. If you are not the intended recipient please notify us
immediately and do not copy, distribute or take action based on this email. If this email
is marked 'personal' Gowling WLG is not liable in any way for its content. E-mails are
susceptible to alteration. Gowling WLG shall not be liable for the message if altered,
changed or falsified.

Gowling WLG (Canada) LLP is a member of Gowling WLG, an international law firm
which consists of independent and autonomous entities providing services around the
world. Our structure is explained in more detail at www.gowlingwlg.com/legal.

References to 'Gowling WLG' mean one or more members of Gowling WLG
International Limited and/or any of their affiliated businesses as the context requires.
Gowling WLG (Canada) LLP has offices in Montréal, Ottawa, Toronto, Hamilton,
Waterloo Region, Calgary and Vancouver.

<10289-0031.pdf>
<Letter of Direction for Mortgage.pdf>
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THIS IS EXHIBIT “U” TO THE AFFIDAVIT OF
JO-ANN MITCHELL, SWORN BEFORE ME BY VIDEOCONFERENCE
ON THIS 27 DAY OF APRIL, 2023

kathunine (wrkowid
A Commissioner for Oaths and Notary Public in

and for the Province of Ontario
Katherine Yurkovich LSO# 80396R
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TAX CERTIFICATE
5100 Yonge Street, Toronto ON M2N 5V7
Tel: 311 Outside city limits: (416) 392-CITY (2489) Fax: (416) 696-3640

Tn HnN'n (UNDER SECTION 352 OF THE MUNICIPAL ACT, 2001 S.0. 2001, C. 25 AND

SECTION 317 OF THE CITY OF TORONTO ACT, 2006, S.0. 2006, C. 11)

Page 1 of 2

Assessment Roll Number
19-08-01-2-050-01400-0000-0 2

Issued to:
Gowling WLG (Canada) LLP
Tania Peterkin

DESCRIPTION OF PROPERTY

1888 WILSON AVE
PLAN 1953 LOT 50

100 King Street West, Suite 1600

TAX SUMMARY
Toronto ON M5X1G 2022 Taxes 13,025.55
Your Ref. No.: H233430 2023 Interim 6.222.80
Statement Showing Taxes as at: January 30, 2023
MESSAGES
Contact S. Wilson & Co. Bailiffs (416-633-1416) for prior years(s) taxes. Amounts shown do not include fees.
OUTSTANDING TAXES

Year Description Taxes Interest Fees Total Related Roll Number
2022 Real Estate 2022 13,025.55 1,329.82 0.00 14,355.37
2022 WATER-021022 50.47 5.04 41.70 97.21
2022 WATER-060222 73.96 4.60 41.70 120.26
2022 WATER-092922 80.69 1.01 41.70 123.40
2021 Real Estate 2021 14,818.11 3,705.31 0.00 18,523.42
2021 WATER-021121 256.14 64.00 40.81 360.95
2021 WATER-061021 76.16 15.20 40.81 132.17
2021 WATER-093021 215.44 32.28 40.81 288.53
2020 Real Estate 2020 15,561.61 5,926.51 0.00 21,488.12
2020 WATER-101019 72.86 30.94 39.23 143.03
2019 Real Estate 2019 8,579.45 321.72 0.00 8,901.17
2019 WATER-022119 76.07 39.90 39.23 155.20
2019 WATER-061319 94.24 4484 39.23 178.31

Total: 52,980.75 11,5621.17 365.22 64,867.14

Important Notice: PLEASE ADVISE YOUR CLIENT OF TAXES NOT YET DUE
FUTURE INSTALLMENTS

Due Date Amount Due Description Related Roll Number
March 01, 2023 2,074.80 Real Estate 2023

April 03, 2023 2,074.00 Real Estate 2023

May 01, 2023 2,074.00 Real Estate 2023

Total: 6,222.80

Cut Here

Tnn“N“] CHANGE OF OWNERSHIP NOTICE RCS-G16

Return To: City Of Toronto
Issued to:

Revenue Services
PO Box 4300, STN A
Gowling WLG (Canada) LLP
Tania Peterkin

Assessment Roll Number
19-08-01-2-050-01400-0000-0 2
Toronto ON M5W 3B5

Fax: (416) 696-3640

CHANGES

Owner(s)

100 King Street West, Suite 1600 Surname Given Name
Toronto ON M5X 1G
Surname Given Name
Your Ref. No.: H233430
DESCRIPTION OF PROPERTY Surname Given Name

1888 WILSON AVE

PLAN 1953 LOT 50 Mailing Address

MESSAGES

Postal Code

Property Address

*** PLEASE RETURN THIS PART OF THE FORM AFTER THE DATE OF CLOSING - THANK YOU **

Closing Date Signature

TAXCERO03A
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TAX CERTIFICATE Page 2 of 2

5100 Yonge Street, Toronto ON M2N 5V7
Tel: 311 Outside city limits: (416) 392-CITY (2489) Fax: (416) 696-3640 Assessment Roll Number
(UNDER SECTION 352 OF THE MUNICIPAL ACT, 2001 S.0. 2001, C. 25 AND ~ 19-08-01-2-050-01400-0000-0 2

SECTION 317 OF THE CITY OF TORONTO ACT, 2006, S.0. 2006, C. 11)

Issued to: DESCRIPTION OF PROPERTY
Gowling WLG (Canada) LLP 1888 WILSON AVE
Tania Peterkin PLAN 1953 LOT 50
100 King Street West, Suite 1600
Toronto ON M5X 1G LoXSUMMARY
2022 Taxes 13,025.55
Your Ref. No.: H233430 2023 Interim 6,222.80

Statement Showing Taxes as at: January 30, 2023

I hereby certify that the above statement shows all arrears of taxes (prior years) and unpaid current year's taxes against the above lands,
and proceedings have not been commenced under the Municipal Tax Sales Act, 1990 or the Municipal Act, 2001, S.0. 2001, C.25, as amended
and the City of Toronto Act 2006 S.0. 2006, C.11, unless otherwise indicated below.

THIS CERTIFICATE IS ISSUED SUBJECT TO CHEQUES TENDERED IN
PAYMENT OF TAXES BEING HONOURED BY THE BANK Pant 2,
FEE PAID 72.98 for each separate parcel

Andrew Flynn
Controller, City of Toronto

Important Notes:

1. This Certificate covers levied Tax Arrears or Current Taxes.

2. There are a variety of services which may be added to the Collector's Roll and collected as Taxes. The most common are Water Services and Current Weedcutting. For further information you
should contact Collections (416) 395-0174 for Water arrears; (416) 338-0338 for work orders arrears; and
Sewer Impost Charges: (416) 392-7619. For Building and Inspection Charges please call (416) 338-0338. For Fire Charges, please call Fire Services at (416) 338-5625.

3. The amount of the levy does not include subsequent supplementary taxes that may be levied and added pursuant to Section 33 and 34 of the Assessment Act, R.S.0. 1990, as amended, nor
does it include adjustments that may be made pursuant to Sections 357, 358 and 359 of the Mumclpal Act, 2001.8.0. 2001, c.25, as amended, Sections 323, 325 and 326 of the City of Toronto

Act, 2006, S.0. 2006, C. 11, Section 40 of the Assessment Act,R.S.0. as orany that provide for further adjustments.
It is recommended that you contact the Property A Cor 1MPAC) at 1-866-296-6722 to determine in

4, This Certificate is ive of any Local Imp charges that have not been added to the Collector's Roll at the date of this Certification.
Additional i ion may be obtained by calling (416) 395-6788.

5. This certificate is subject to any apportionment which may be made pursuant to Section 356 of the Municipal Act, 2001, S.0. 2001, c.25, as amended or Section 322 of the City of Toronto Act,
2006, S.0. 2006, C. 11.

6. This certificate is subject to any ph: in/capping ion made to Section 318 of the Municipal Act, 2001, S.0. 2001, c.25, as amended or Section 282 of the City of Toronto Act,
2006, S.0. 2006, C. 11.

7. An administrative fee will be added to the account when there is an ownership transfer. For more information please visit our website at www.toronto.ca/taxes/property_tax and click to our fees
page for current charges.

Cut Here

CHANGE OF OWNERSHIP NOTICE RCS-G16

Return To: City Of Toronto Assessment Roll Number
Revenue Services
_ PO Box 4300, STN A 19-08-01-2-050-01400-0000-0 2

Toronto ON M5W 3B5
Fax: (416) 696-3640

Issued to: CHANGES
Gowling WLG (Canada) LLP
Tania Peterkin Owner(s)
100 King Street West, Suite 1600 Surname Given Name
Toronto ON M5X 1G
Surname Given Name
Your Ref. No.: H233430
DESCRIPTION OF PROPERTY Surname Given Name
1888 WILSON AVE -
PLAN 1953 LOT 50 Mailing Address
MESSAGES
Postal Code
Property Address

*** PLEASE RETURN THIS PART OF THE FORM AFTER THE DATE OF CLOSING - THANK YOU **

Closing Date Signature

TAXCERO03A
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THIS IS EXHIBIT “V” TO THE AFFIDAVIT OF
JO-ANN MITCHELL, SWORN BEFORE ME BY VIDEOCONFERENCE
ONTHIS 27 DAY OF APRIL, 2023

DocuSigned by:

nnnnnnnnnnnnnn

A Commissioner for Oaths and Notary Public in

and for the Province of Ontario
Katherine Yurkovich LSO# 80396R
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l* Canada Revenue Agence du revenu
Agency du Canada

......

CANADIAN IMPERIAL BANK OF COMMERCE (RE-RTP)
CCO-CCW-B2 SECURITIES LEVEL
199 BAY STREET

TORONTO ON MSL ‘1A2 33342 - CCBO - COMMERCE COURT OPS

TORONTO. ON, M5L 1A2

JUL 15 202
EXTERNAL MAIL

Requiremeht to pay

Page 1 of 2

Notice details

Date JUQ. 12 022

Contact name S.Leonhard

Telephone (343) 551-7797  Ext
number

Toll free number Ext

Account number 850042037RC0001

The following taxpayer(s) owe(s) $76,542.55 for the account 850042037RC0001.

KAZEMBE & ASSOCIATES PROFESSIONAL
CORPORATION

1888 WILSON AVE

NORTH YORK ON M9M 1A7

This requirement to pay from the Minister of National Revenue requires you to send us any money you
would otherwise pay to the taxpayer; but do not send more than $76,542.55, at the rate of 100% of
all payments. For requirements to pay. money includes amounts from any assets of the taxpayer that

can be converted into cash.

You are required to pay under subsections 224(1), (1.1), and/or (3) of the'lncome Tax Act or under these
same subsections and one or more of the provisions in the Other provisions section of this document.

Money you owe or are paying to the taxpayer

You may owe money to the taxpayer now or you may have to pay the taxpayer later. Either way, you must

send this money instead of paying the taxpayer.

1. If you owe money to the taxpayer now, you must send us this amount right away.
2. If you owe money to the taxpayer within the next year, you must send this amount to us as soon as this

money becomes due.

3. If you owe money to the taxpayer within or after one year, such as interest, rent, salary or wages,
dividends, annuities, or any other periodic payments, you must send this money to us as soon as it

becomes due.

Please make your payment payable to the Receiver General.

Your legal obligation

You are required to send this money to us even if you were planning to or have been directed to send money
that would otherwise be payable to the taxpayer, to a creditor of the taxpayer, the taxpayer's representative,

or to any other person.

Your liability

If you do not pay the money that is required according to the terms of this requirement, you will become

liable for the payment of this money.

RC251 E (22)X

(THIRD PARTY)

Canadi
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Page 2 of 2

A Notice details
CANADIAN IMPERIAL BANK OF COMMERCE (RE- RTP) Dat W
CCO-CCW-B2 SECURITIES LEVEL ate \?. '

199 BAY STREET “\
TORONTO ON M5L 1A2

Keep records

Keep a copy of this reqwrement to pay for at least one year. Also keep a detailed record of all payments you
send us for at least six years from the date of this requirement. -

Other provisions
Each of the following provisions state that section 224 of the Income Tax Act applies to the Act in question:

- Subsection 23(2) Canada Pension Plan

- Section 99 Employment Insurance Act

- Section 67 Income Tax Act, 2000 - Newfoundiand and Labrador
- Section 61 Income Tax Act - Prince Edward Island

- Section 79 Income Tax Act - Nova Scotia

- Section 33 Income Tax Act - New Brunswick

- Section 27 Income Tax Act - Ontario

- Subsection 36(1) Income Tax Act - Manitoba

- Section 108 Income Tax Act, 2000 - Saskatchewan

- Section 69 Alberta Personal Income Tax Act

- Section 47 Income Tax Act - British Columbia

- Section 32 Income Tax Act - Northwest Territories

- Section 32 Income Tax Act - Nunavut

- Section 40 Income Tax Act - Yukon

- Section 33 of the Petroleum and Gas Revenue Tax Act

For more information regarding requirements to pay, go to canada.ca/cra-requirement-to-pay.

Resource Officer/fComplex Case Officer

(THIRD PARTY)
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I*l Agence du revenu  Canada Revenue Page 1 de 2
du Canada Agency :
. l':-:";ll, V' d - 1 -
AN Détails concernant l'avis
S N \Y 7
‘\“\_ Y&
Date
CANADIAN IMPERIAL BANK OF COMMERCE (RE-RTP)
CCO-CCW-B2 SECURITIES LEVEL Personne- S.Leonhard
199 BAY STREET ressource
TORONTO ON M5L 1A2
Numéro (343) 551-7797 Poste
de téléphone
Numéro Poste
sans frals
Numéro 850042037RC0001
de compte

Demande formelle de paiement

Le contribuable suivant doit 76 542,55 $ pour le compte 850042037RC0001.

KAZEMBE & ASSOCIATES PROFESSIONAL
CORPORATION

1888 WILSON AVE

NORTH YORK ON M39M 1A7

Cette demande formelle de paiement du ministre du Revenu national exige que vous nous remettiez les
sommes que vous devez verser au contribuable. Toutefois, n'envoyez pas plus que 76 542,55 $, au
taux de 100 % de tous les paiements. Ces sommes comprennent les biens du contribuable qui peuvent
étre convertis en espeéces.

Vous étes tenu de payer conformément aux paragraphes 224(1), (1.1) et/ou (3) de la Loi de I'imp6t sur le
revenu ou conformément a ces mémes paragraphes et une disposition ou d'autres dispositions mentionnées
dans la section autres dispositions de ce document.

Les sommes que vous versez ou devrez verser au contribuable

Vous devez peut-étre des sommes au contribuable maintenant ou vous devrez peut-étre payer le
contribuable plus tard. D'une fagon ou d'une autre, vous devez envoyer ces sommes au lieu de payer le
contribuable.

1. Si vous devez une somme au contribuable en ce moment, faites-nous la parvenir immédiatement.

2. Si vous devez verser une somme au contribuable au cours de la prochaine année, faites-nous la parvenir
dés qu'elle sera payable.

3. Si vous devez verser une somme au contribuable au cours de la prochaine année ou aprés, comme des
intéréts, un loyer, un salaire ou un traitement, un dividende, une rente ou tout autre paiement périodique,
faites-nous la parvenir dés qu'elle sera payable.

Veuillez faire vos paiements au nom du receveur général.

Votre obligation selon la loi

Vous étes tenu de nous faire parvenir les sommes, méme si vous avez prévu ou si on vous a demandé de
S . . ’ . . \
les envoyer & un créancier, au représentant du contribuable ou a toute autre personne.

v

Votre responsabilité

A defaut de verser les sommes exigibles conformément aux modalités de cette demande, vous serez
responsable de leur paiement.

i+i

RC251 F (22)X (TIERS) Canada
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Détails concernant I'avig,, Wit
CANADIAN IMPERIAL BANK OF COMMERCE (RE-RTP) M

CCO-CCW-B2 SECURITIES LEVEL Date S

199 BAY STREET
TORONTO ON MSL 1A2

Conservation des registres

Veuillez conserver une copie de cette demande formelie de paiement pendant au moins un an. Tenez aussi
un registre détaillé de chaque paiement que vous nous envoyez pendant au moins six ans suivant la date de
cette demande.

Autres dispositions

Notez que chacune des dispositions suivantes prévoit que l'article 224 de la Loi de I'imp6t sur le revenu
s'applique & la loi en question :

Paragraphe 23(2) du Régime de pensions du Canada

Article 99 de la Loi sur I'assurance-emploi

Article 67 de la Loi de 2000 modifiant I'imp6t sur le revenu (Terre-Neuve-et-Labrador)
Amcle 61 de la Loi de l'impét sur le revenu (ile-du- Prlnce-Edouard)

Article 79 de la Loi de I'impét sur le revenu (Nouvelle-Ecosse)

Article 33 de la Loi de I'impét sur le revenu (Nouveau-Brunswick)

Article 27 de la Loi de I'imp6t sur le revenu (Ontario)

Paragraphe 36(1) de la Loi de I'imp6t sur le revenu (Manitoba)

Article 108 de la Loi de 2000 modifiant I'imp6t sur le revenu (Saskatchewan)
Article 69 de la Loi de I'imp6t sur le revenu (Alberta)

Article 47 de la Loi de I'imp6t sur le revenu (Colombie- Bntanmque)

Article 32 de la Loi de I'imp6t sur le revenu (Territoires du Nord-Ouest)
Article 32 de la Loi de I'impét sur le revenu (Nunavut)

Article 40 de la Loi de I'impdt sur le revenu (Yukon)

Article 33 de la Loi de I'impdt sur les revenus pétroliers

Pour en savoir plus sur les demandes formelles de paiement, allez &
canada.ca/arc-demande-formelle-de-paiement.

Personne ressource/Agent de cas complexes

(TIERS)
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I* Canada Revenue  Agence du revenu Protected B when completed
Agency du Canada

Response - requirement to pay

If no money is due or payable to the taxpayer
Please provide us with the details by returning this form to the address shown below or by calling the contact on the requirement to pay.

Account number Return address

850042037RC0001 Kitchener TSO
166 Frederick Street

Taxpayer name

KAZEMBE & ASSOCIATES PROFESSIONAL )
Kitchener ON N2H 0A9

CORPORATION ATTN: S.Leonhard
Third party Reference number
CANADIAN IMPERIAL BANK OF COMMERCE (RE-RTP) 006605365

CCO-CCW-B2 SECURITIES LEVEL

Reason no money is due or payable:

Name (print) Telephone number

Date Position

Note
Returning this form does not relieve you of your obligation to comply with the requirement to pay.

(Ce formulaire est disponible en frangais.)

RC2500 E (22)X Carlad%il
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I* I Agence durevenu  Canada Revenue Protégé B une fois rempli
du Canada Agency

Réponse - demande formelle de paiement

Si aucune somme n'est a payer ou ne sera versée au contribuable
Veuillez fournir les détails en retournant ce formulaire a I'adresse mentionnée ci-dessous ou en téléphonant la personne-ressource indiquée sur fa

demande formelle de paiement.

Numéro de compte Adresse de retour

850042037RC0001 Kitchener TSO
166 rue Frederick

Nom du contribuable

KAZEMBE & ASSOCIATES PROFESSIONAL .
Kitchener ON N2H 0A9

CORPORATION ATTN: S.Leonhard
Tiers Numéro de référence
CANADIAN IMPERIAL BANK OF COMMERCE (RE-RTP) 006605365

CCO-CCW-B2 SECURITIES LEVEL

Raison pour laquelle aucune somme n'est a payer ou ne sera versee :

Nom (en lettres moulées) Numéro de téléphone

Date Poste

Remarque
Le fait de retourner ce formulaire ne vous libére pas de votre obligation de vous conformer & cette demande formelle de paiement.

(This form is available in English.)

cascor @2 Canadi
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™ GCanada Revenue Agence du revenu ¢ RC103 (17)X
Agency du Canada
CANADIAN IMPERIAL BANK OF COMMERCE (RE-RTP)~ KAZEMBE & ASSOCIATES PROFESSIONAL
CCO-CCW-B2 SECURITIES LEVEL CORPORATION

199 BAY STREET
1888 WILSON AVE

TORONTO
ON MSL 1A2 i NORTH YORK ON M9M 1A7
National Sub-ledger/Ontario Regional
Collection Centre
Contact Tel. - Tél. Ext. - Poste
S.Leonhard (343) 551-7797
Account number - Numéro de compte Date Amount paid - Montant du paiement
850042037RC0001 .
" Reference number - Numéra de référence Date Amount paid - Montant du paiement

I* Canada Revenue Agence du revenu RC103 (17)X

Agency . du Canada ) 9891 71 9

Third Party Remittance Voucher
Piéce de versement pour le tiers Account number - Numéro de compte

Remitting Third Party - Tiers payeur 850042037RC0001

Reference number - Numéro de référence

CANADIAN IMPERIAL BANK OF COMMERCE (RE-RTP)
CCO-CCW-B2 SECURITIES LEVEL

199 BAY STREET Contact Tel. - T8l

Ext. - Poste
S.Leonhard (343) 551-7797
TORONTO
ON M5L 1A2
Amount paid - Montant du paiement
Tax Debtor - Débiteur fiscal
KAZEMBE & ASSOCIATES PROFESSIONAL .
CORPORATION

D?BDD?DU?IDDU“IDIJBSDIJ'-IEDB?RCDDDIDDDDDUDDDDU?ESHESSD?EDU?“]

The payment of this remittance CANNOT be made at a Vous NE POUVEZ PAS effectuer votre versement & un
financial institution and must be forwarded to a Canada établissement financier. Veuillez retourner votre versement &
Revenue Agency office. un bureau de I'Agence du revenu du Canada.



DocuSign Envelope ID: 278415C5-2543-4ACA-BEB4-C8C1CC0851D1

€20 ¥ed NO X¥N€dns
¥ DJoNns 008¢ 4O
BpRURD NP

nuUaAsalI np sousaby

ueidwos yusbie,| ap 18koAus S¥d IN

'‘anbayo 8| no alleINWIO) g] Jand

‘JIseype UBQNJ Bp NO 8UOQqLIOJ} Bp 18sI|1in ‘Jajeibe svd AN
‘gsnjal 158 Juawaied alj0A IS SiBl) Sap Jaked zaiasp SNOA

To make your payment directly to the CRA, return the
bottom portion with your cheque or money order made
payable to the Receiver General to the address shown
below. To help us credit your payment, write the tax debtor's
account number on the back of your cheque or money
order.

We will charge a fee for any dishonoured payment.

DO NOT staple, paper clip, tape or fold voucher or your
cheque.

DO NOT mail cash.

Canada Revenue
Agency

PO BOX 3800 STN A
SUDBURY ON P3A 0C3

€00 ¥YE€d NO AXdndans
¥ NILS 008¢ X08 04
Kousby
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nok 1o Jayonoa pjoj Jo ede} ‘dijo Jaded ‘ajdeis 10N O
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Pour effectuer votre paiement directement a 'ARC,
retournez la partie inférieure avec votre chéque ou
mandat payable au Receveur général & l'adresse indiquée
ci-dessous. Pour nous aider a créditer votre paiement,
inscrivez le numéro de compte du débiteur fiscal & 'endos
de votre chéque ou mandat.

Vous devrez payer des frais si votre paiement est refusé.

NE PAS agrafer, utiliser de trombone ou de ruban adhésif,
plier le formulaire ou le chéque.

NE PAS envoyer de I'argent comptant.

Agence du revenu
du Canada

CP 3800 SUCC A
SUDBURY ON P3A 0C3
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Canada Revenue  Agence du revenu ' P
l* Agency du Canada . Page1of2

Notice details

UMNERERY Date JAN 172023
CANADTAN IMPERIAL BANK OF COMMERCE (RTP)
CCO-CCW-B2 SECURITIES LEVEL Contactname  S.Leonhard (1210)
199 BAY STREET
TORONTO ON MSL 122 3334 cogo. COMMERCE -~ Telephone (343) 551-7797

 TORONTO, ON, vt a0 OPS number

JAN 25 2023 Toll free number 1 833-210-6471

' ' Account number 850042037RC0001
EXTERNAL MAIL

Requirement to pay

The following taxpayer(s) owe(s) $33,503.25 for the account 850042037RC0001.

KAZEMBE & ASSOCIATES PROFESSIONAL
CORPORATION (SOMETIME CARRYING ON BUSINESS
AS 1898903 ONTARIO INC)

1888 WILSON AVE

NORTH YORK ON MOM 1A7

This requirement to pay from the Minister of National Revenue requires you to send us any money you
would otherwise pay to the taxpayer; but do not send more than $33,503.25, at the rate of 100% of

all payments. For requirements to pay, money includes amounts from any assets of the taxpayer that
can be converted into cash.

You are required to pay under subsections 224(1), (1.1), and/or (3) of the Income Tax Act or under these
same subsections and one or more of the provisions in the Other provisions section of this document.

Money you owe or are paying to the taxpayer

You may owe money to the taxpayer now or you may have to pay the taxpayer later. Either way, you must
send this money instead of paying the taxpayer.

1. If you owe mohey to the taxpayer now, you must send us this amount right away.
2. If you owe money to the taxpayer within the next year, you must send this amount to us as soon as this

money becomes due.

3. If you owe money to the taxpayer within or after one year, such as interest, rent, salary or wages,
dividends, annuities, or any other periodic payments you must send this money to us as soon as it
becomes due.

Please make your payment payable to the Receiver General.

Your legal obligation

You are required.to send this money to us even if you were planning to or have been directed to send money
that would otherwise be payable to the taxpayer, to a creditor of the taxpayer, the taxpayer's representative,
or to any other person.

Your I|ab|I|ty

If you do not pay the money that is required according to the terms of this requirement, you will become
liable for the payment of this money.

. | o | I+l
rrom—— | (THIRD PARTY) ' Canad
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Notice details
\NK; ‘OF (RTP)
CCO-CCH B2 SECURILTIES LEVEL. T h Date JAN 17 2023

199 BAY STREET
TORONTO ON MSL 1A2

Keep records

Keep a copy of this requirement to pay for at least one year. Also keep a detailed record of all payments you
send us for at least six years from the date of this requirement.

Other provisions
Each of the following provisions state that section 224 of the Income Tax Act applies to the Act in question:

- Subsection 23(2) Canada Pension Plan

- Section 99 Employment Insurance Act

- Section 67 Income Tax Act, 2000 - Newfoundland and Labrador
- Section 61 Income Tax Act - Prince Edward Island

- Section 79 Income Tax Act - Nova Scotia

- Section 33 Income Tax Act - New Brunswick

- Section 27 Income Tax Act - Ontario

- Subsection 36(1) Income Tax Act - Manitoba

- Section 108 Income Tax Act, 2000 - Saskatchewan

- Section 69 Alberta Personal Income Tax Act

- Section 47 Income Tax Act - British Columbia

- Section 32 Income Tax Act - Northwest Territories

- Section 32 Income Tax Act - Nunavut

- Section 40 Income Tax Act - Yukon

- Section 33 of the Petroleum and Gas Revenue Tax Act

For more information regarding requirements to pay, go to canada.ca/cra-requirement-to-pay.

Manager, Revenue Collections

Qo ) S
(THIRD PARTY)
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' Agence du revenu  Canada Revenue '
I*l du Canada Agency Page | ,de 2

- Détails concernant I'avis
copc . ~ Date 17 JAN, 2023

CANADIAN IMPERIAL BANK OF‘COMMERCE (RTP)
CCO-CCW-B2 SECURITIES LEVEL b Personne- S.Leonhard (1210)
199 BAY STREET ressource
TORONTO ON M5L 1A2 )
Numéro (343) 551-7797
de téléphone
Numéro 1 833-210-6471
sans frais
Numéro 850042037RC0001
de compte .

Demande formelle de paiement

Le contribuable suivant doit 33 503,25 $ pour le compte 850042037RC0001.

KAZEMBE & ASSOCIATES PROFESSIONAL
CORPORATION (SOMETIME CARRYING ON BUSINESS
AS 1898903 ONTARIO INC)

1888 WILSON AVE

NORTH YORK ON MOM 1A7

Cette demande formelle de paiement du ministre du Revenu national exige que vous nous remettiez les
sommes que vous devez verser au contribuable. Toutefois, n'envoyez pas plus que 33 503,25 §, au
taux de 100 % de tous les paiements. Ces sommes comprennent les biens du contribuable qui peuvent
étre convertis en espéces.

Vous étes tenu de payer conformément aux paragraphes 224(1), (1 .1) et/ou (3) de la Loi de I'impot sur le
revenu ou conformément a ces mémes paragraphes et une disposition ou d'autres dispositions mentionnées
dans la section autres dispositions de ce document.

- Les sommes que vous versez ou devrez verser au contribuable

Vous devez peut-é&tre des sommes au contribuable maintenant ou vous devrez peut-étre payer le
contribuable plus tard. D'une fagon ou d'une autre, vous devez envoyer ces sommes au lieu de payer le
contribuable.

1. Si vous devez une somme au contribuable en ce moment, faites-nous la parvenir immédiatement

2. Si vous devez verser une somme au contrlbuable au cours de la prochaine année, faites-nous la parvenir
des qu'elle sera payable.

3. Si vous devez verser une somme au contribuable au cours de la prochaine année ou aprés, comme des
intéréts, un loyer, un salaire ou un traitement, un dividende, une rente ou tout autre paiement per|od|que
faites-nous la parvenir dés qu ‘elle sera payable.

Veuillez faire vos paiements au nom du receveur général.

Votre obligation selon la loi

Vous étes tenu de nous faire parvenir les sommes, méme si vous avez prévu ou si on vous a demandé de
les envoyer & un créancier, au représentant du contribuable ou a toute autre personne.

Votre responsabilité

A défaut de verser les'sommes exigibles conformément aux modalités de cette demande vous serez
responsable de leur palement

T Canada
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Détails concernant l'avis

CANADIAN IMPERIAL; BANK OF :GOMMERCE (RTP) D
AT PANR VTR ate
CCO-CCW-B2 SECURITIES LEVEL 1 7 IAN 20
199 BAY STREET
TORONTO ON MSL 1A2

Conservation des registres

Veuillez conserver une copie de cette demande formelle de paiement pendant au moins un an. Tenez aussi
un registre détaillé de chaque paiement que vous nous envoyez pendant au moins six ans suivant la date de
cette demande.

Autres dispositions

Notez que chacune des dispositions suivantes prévoit que l'article 224 de la Loi de Iimp0t sur le revenu
s'applique a la loi en question : ‘

- Paragraphe 23(2) du Régime de pensions du Canada

- Article 99 de la.Loi sur I'assurance-emploi

- Article 67 de la Loi de 2000 modifiant Iimpét sur le revenu (Terre-Neuve-et-Labrador)
- Article 61 de la Loi de I'imp6t sur le revenu (lle-du-Prince-Edouard)

- Article 79 de la Loi de I'impét sur le revenu (Nouvelle-Ecosse)

- Article 33 de la Loi de I'impét sur le revenu (Nouveau-Brunswick)

- Article 27 de la Loi de I'imp6t sur le revenu (Ontario)

- Paragraphe 36(1) de la Loi de I'impdt sur le revenu (Manitoba)

- Article 108 de la Loi de 2000 modifiant 'imp6t sur le revenu (Saskatchewan)
- Article 69 de la Loi de I'impét sur le revenu (Alberta)

- Article 47 de la Loi de I'impét sur le revenu (Colombie-Britannique)

- Aricle 32 de la Loi de I'imp6t sur le revenu (Territoires du Nord-Ouest)

- Article 32 de la Loi de I'impdt sur le revenu (Nunavut)

- Article 40 de la Loi de I'impét sur le revenu (Yukon)

- Aricle 33 de la Loi de I''mpdt sur les revenus pétroliers

Pour en savoir plus sur les demandes formelles de paiement, allez a
canada.ca/arc-demande-formelle-de-paiement.

1

Gestionnaire, Recouvrement des recettes

PNy

S (TIERS)



. DocuSign Envelope ID: 278415C5-2543-4ACA-BEB4-C8C1CC0851D1

I* Canada Revenue  Agence du revenu
Agency du Canada

Protected B when completed

Response - requirement to pay

if no money is due or payable to the taxpayer

Please provide us with the details by returning this form to the address shown below or by calling the contact on the requirement to pay'.

Account number

850042037RC0001

Taxpayer name

KAZEMBE & ASSOCIATES PROFESSIONAL
CORPORATION (SOMETIME CARRYING ON BUSINESS
AS 1898903 ONTARIO INC)

Refum address
Kitchener TSO
166 Frederick Street

Kitchener ON N2H 0A9
ATTN: W. Jamieson (1215)

Third party
.CANADIAN IMPERIAL BANK OF COMMERCE (RTP)

CCO-CCW-B2 SECURITIES LEVEL

Reference number

006788513

Reason no money is due or payable:

Name (print)

Telephone number

Date . Position

Note

Returning this form does not relieve you of your obllgatlon to comply with.the requirement to pay.

(Ce formulaire est disponible en francais.)

RC2500 E (22)X

Canadd
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I*l Agence durevenu  Canada Revenue ' Protégé B une fois rempli
~du Canada Agency : '

Réponse - demande formelle de paiement

Si aucune somme n'est & payer ou ne sera versée au contribuable
Veuillez fournir les détails en retournant ce formulaire & l'adresse mentionnee ci-dessous ou en téléphonant la personne-ressource indiguée sur la

demande formelle de paiement.

Numéro de compte : : Adresse de retour
850042037RC0001 " Kitchener TSO
166 rue Frederick

Nom du contribuable

KAZEMBE & ASSOCIATES PROFESSIONAL
CORPORATION (SOMETIME CARRYING ON BUSINESS
AS 1898903 ONTARIO INC)

Tiers Numéro de référence

CANADIAN IMPERIAL BANK OF COMMERCE (RTP) . 1006788513
CCO-CCw-B2 SECURITIES LEVEL

Kitchener ON N2H 0A9
ATTN: W. Jamieson (1215)

Raison pour laquelle aucune somme n'est a payer ou ne sera versée :

Nom (en lettres moulées) Numéro de téléphone

Date " | Poste

Remarque ) .
Le fait de retourner ce formulaire ne vous libére pas de votre obligation de vous conformer a cette demande formelle de paiement.

(This form is available in English.)
: | Ld]

RC2500 F (22)X , o Canada
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I* Canada Revenue Agence du revenu ’ ‘Af . RC103 (17)X
Agency du Canada _ X
CANADIAN IMPERIAL BANK OF COMMERCE (RTP) KAZEMBE & ASSOCIATES PROFESSIONAL
CCO-CCW-B2. SECURITIES LEVEL CORPORATION (SOMETIME CARRYING ON BUSINESS

. AS 1898903 ONTARIO INC)
199 BAY STREET

1888 WILSON AVE

TORONTO
ON MS5L 1A2 NORTH YORK ' ON M9M 1A7
National Sub-ledger/Ontario Regional
Collection Centre .
Contact : Tel. - Tél. Ext. - Poste
S.Leonhard (1210) (343) 551-7797
Account number - Numéro de compte Date Amount paid - Montant du paiement
850042037RC0001 . ' » _ . '
Reference number - Numéro de référence Date : Amount paid - Montant du paiement

e _____________________________________ R e

H* Canada Revenue Agence du revenu ‘ : RC103 (17)X
" Agency .. du Canada 9891 71 9

Third Party Remittance Voucher
. Piéce de versement pour le tiers Account number - Numeéro de compte

Remitting Third Party - Tiers payeur | 850042037RC0001

Reference number - Numéro de référence

CANADIAN IMPERIAL BANK OF COMMERCE (RTP)
CCO-CCW-B2 SECURITIES LEVEL

199 BAY STREET Contact Tel. - Tél. Ext. - Poste
S.Leonhard (1210) (343) 551-7797

TORONTO

ON MSL 1A2

Amount paid - Montant du paiement

Tax Debtor - Débiteur fiscal

- KAZEMBE & ASSOCIATES PROFESSIONAL
CORPORATION (SOMETIME CARRYING ON BUSINESS

D?BDD?DD?IUUD‘]UDBSUUHEDB?RCDDDIDDDUDDDUDUU33503.2ED?EID[]?I:.

The payment of this remittance CANNOT be made at a - Vous NE POUVEZ PAS effectuer votre versement & un
financial institution and must be forwarded to a Canada ’ etablissement financier. Veuillez retourner votre versement a
Revenue Agency office. un bureau de I'Agence du revenu du Canada.
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€00 ved NO A¥N9Ans €00 ¥&€d NO A¥Ndans
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nuaAslI np 9aouaby snusaAsy epeueR)

uejdwod wabie, ap Johoaua SYd 3N
‘anbayd 9| no aJle|nwoy o) 49d
‘Isgype ueqn ap nNo auoquwol) ap Jasinn 1ajeibe syd aN

‘gsnjal 159 Juswaled 8.10A IS Siel) sap JaAed Zaiaap SNOA

To make your payment directly to the CRA, return the
bottom portion with your cheque or money order made
payable to the Receiver General to the address shown
below. To help us credit your payment, write the tax debtor's
account number on the back of your cheque or money
order.

We will charge a fee for any dishonoured payment.

DO NOT staple, paper clip, tape or fold voucher or your
cheque. :

DO NOT mail cash.

"ysed lew LON OQ
- anbayo
1noA 1o Jayonoa pio} Jo adey ‘dijo Jaded ‘sideis 1ON Oa

‘JuawAed painouoystp Aue 4o} 89} B abieyo |im 8

Pour effectuer votre paiement directement a I'ARC,
retournez la partie inférieure avec votre chégue ou

-mandat payable au Receveur général a 'adresse indiquée

ci-dessous. Pour nous aider a créditer votre paiement,
inscrivez le numéro de compte du débiteur fiscal & I'endos
de votre chéque ou mandat.

Vous devrez payer des frais si votre paiement est refusé.

NE PAS agrafer, utiliser de trombone ou de ruban adhésif,
plier le formulaire ou le chéque.

NE PAS envoyer de l'argent comptant.

Canada Revenue Agence du revenu
Agency : du Canada
PO BOX 3800 STN A : CP 3800 SsuUcCC A

SUDBURY ON P3A 0C3 SUDBURY ON P3A 0C3
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THIS IS EXHIBIT “W” TO THE AFFIDAVIT OF
JO-ANN MITCHELL, SWORN BEFORE ME BY VIDEOCONFERENCE
ON THIS _27 DAY OF APRIL, 2023

kathunine (wrkowid
A Commissioner for Oaths and Notary Public in

and for the Province of Ontario
Katherine Yurkovich LSO# 80396R
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Domagoj (Dom) Glavota
T 416 862-3607

February 14, 2023 F 905-523-2941
dom.glavota@gowlingwlg.com
By Courier, Registered Mail and Ordinary Mail Assistant: Julie Fraser

T 905-540-3280
julie.fraser@gowlingwlg.com

1340182 Ontario Limited File No. H233430

1888 Wilson Ave
North York, ON M9M 1A7
Attention: Courtney A Kazembe

Re: Canadian Imperial Bank of Commerce (the “Bank”) and 1340182 Ontario Limited (the
“Borrower”)

We are the lawyers for the Bank in connection with certain credit facilities established by the Bank in
favour of the Borrower (the “Credit Facilities”) pursuant to a CIBC small business credit agreement and
guarantee executed by the Borrower on July 15, 2019, as amended by an amendment to credit
agreement for CIBC business loan cash back offer dated July 15, 2019 and a small business change of
loan details agreement dated as of March 23, 2020 (as amended, restated, renewed, replaced, extended,
supplemented or otherwise modified from time to time, the “Credit Agreement”). The Borrower is in
default under the Credit Agreement for, without limitation, failing to make payments of principal and
interest when due and the existence of unpaid property tax arrears. The existing events of default entitle
the Bank to demand repayment of the Credit Facilities.

On behalf of our client, we hereby demand payment in full of the Borrower’s indebtedness to the Bank
(the amount owing from time to time by the Borrower to the Bank, the “Indebtedness”) owing under the
Credit Facilities. According to the Bank’s records, the Borrower is indebted or otherwise liable to the
Bank for the following amount as of February 10, 2023:

Business Term Loan (#322/4864050)

Principal outstanding $894,852.50

Accrued interest $24,091.41
Interest accrues at the Bank’s prime rate of interest

Total Indebtedness as at February 10, 2023 $918,943.91

Interest on the Indebtedness has accrued and will continue to accrue to the date of payment at the
relevant rates set out above. The exact amount of the Indebtedness and interest which will have accrued
to any proposed date of payment may be obtained by contacting the undersigned. You will also be
required to pay the Bank’s legal and other expenses in connection with the Indebtedness.

Unless arrangements for payment of the Indebtedness, together with accrued interest and costs, are
received by our office on behalf of the Bank by the close of business on February 27, 2023, we have
instructions to commence litigation and take such other steps as are necessary to recover payment in full.
The Bank reserves its rights to close all bank accounts and terminate any cash management services

GOW”ng WLG (Canada) LLP Gowling WLG (Canada) LLP i ber of Gowling WLG int tional law fi

. owling anada is a member of Gowling , an international law firm
One _Mam Stree_t West i which consists of independent and autonomous entities providing services around the
Hamilton, Ontario L8P 4Z5 Canada gowlingwlg.com world. Our structure is explained in more detail at gowlingwlg.com/legal
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including, but not limited to, any credit or debit cards, electronic fund transfer, overdraft, cash pooling,
treasury, depository and other cash management arrangements and credit card services that you have
with the Bank or any of the Bank’s affiliates at the close of business on February 27, 2023. Please note if
you have Creditor Insurance on the above-mentioned account, it will be terminated in accordance with
the terms of your Certificate of Insurance.

We enclose a Notice of Intention to Enforce Security in accordance with the provisions of the Bankruptcy
and Insolvency Act (Canada).

Please direct any communications with respect to this matter to the undersigned.

Yours truly,
Gowling WLG (Canada) LLP

Domagoj (Dom) Glavota
DG: JAF
Encl.

Gowling WLG (Canada) LLP Gowling WLG (Canada) LLP i ber of Gowling WLG, an international law fi

- owling anada is a member of Gowling , an international law firm
One _Mam Stree_t West i which consists of independent and autonomous entities providing services around the
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TO:

BANKRUPTCY AND INSOLVENCY ACT

FORM 86
Notice of Intention to Enforce Security
(Rule 124)

1340182 Ontario Limited, an insolvent person

Take notice that:

1.

Canadian Imperial Bank of Commerce, a secured creditor, intends to enforce its security on the property
of the insolvent person described below:

¢ All property of the insolvent person charged by the security described below.

The security that is to be enforced is in the form of:

e Security Agreement dated July 15, 2019 in favour of Canadian Imperial Bank of Commerce
registered under the Personal Property Security Act (Ontario) on July 11, 2019 as reference file
no. 753252471 (original registration no. 20190711 1140 1219 1514) and on February 13, 2023 as
reference file no. 790708968 (original registration no. 20230213 1242 1590 0916); and

o Charge / Mortgage against the lands relating to PIN 10289-0036 (LT), legally described as LT 50
PL 1953 TWP OF YORK EXCEPT PT 14 EXPROP PL 7124 (NY431267); TORONTO (IN YORK),
CITY OF TORONTO, in the principal amount of $945,000.00 granted by 1340182 Ontario Limited
in favour of Canadian Imperial Bank of Commerce, registered on August 1, 2019 as Instrument
No. AT5203051.

The total amount of indebtedness secured by the security as at February 10, 2023 is $918,943.91.

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.

The indebtedness as at any proposed date of payment will also include any fees, commissions, costs,
expenses, currency fluctuations and other amounts that have been incurred by Canadian Imperial Bank
of Commerce for the account of 1340182 Ontario Limited and accrued and unpaid interest from now to
the date of payment at the rates set out in the credit agreement dated as of July 15, 2019 between
Canadian Imperial Bank of Commerce, as lender, and 1340182 Ontario Limited, as borrower, as
amended, restated, renewed, replaced, extended, supplemented or otherwise modified from time to time.

Dated at Toronto, this 14" day of February 2023.

Canadian Imperial Bank of Commerce, secured creditor
by its lawyers
Gowling WLG (Canada) LLP

per:

Domagoj (Dom) Glavota
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THIS IS EXHIBIT “X” TO THE AFFIDAVIT OF
JO-ANN MITCHELL, SWORN BEFORE ME BY VIDEOCONFERENCE
ONTHIS 27 DAY OF APRIL, 2023

DocuSigned by:

nnnnnnnnnnnnnn

A Commissioner for Oaths and Notary Public in

and for the Province of Ontario
Katherine Yurkovich LSO# 80396R
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February 14, 2023

Domagoj (Dom) Glavota
T 416 862-3607

By Courier, Registered Mail and Ordinary Mail F 905-523-2941
dom.glavota@gowlingwlg.com

Kazembe & Associates Professional Corporation ASSiSt?”ébéLfgjoF_;azsgg
o/a 1895_3903 Ontario Inc. julie.fraser@gowlingwlg.com
1888 Wilson Ave, File No. H233433

Toronto, ON M9M 1A7
Attention: Courtney A Kazembe

Kazembe & Associates Professional Corporation
1888 Wilson Avenue

Toronto, ON MOM 1A7

Attention: Courtney A Kazembe

Re: Canadian Imperial Bank of Commerce (the “Bank”) and Kazembe & Associates
Professional Corporation (the “Borrower”)

We are the lawyers for the Bank in connection with certain credit facilities established by the Bank in favour
of the Borrower (the “Credit Facilities”) pursuant to a CIBC small business credit agreement and
guarantee dated as of May 18, 2018, as amended by a CIBC small business credit agreement and
guarantee and a small business change of loan details agreement dated June 2, 2020 (as amended,
restated, renewed, replaced, extended, supplemented or otherwise modified from time to time, the “Credit
Agreement”). The Borrower is in default under the Credit Agreement for, without limitation, failing to make
payments of principal and interest when due and the existence of unpaid tax arrears. The existing events of
default entitle the Bank to demand repayment of the Credit Facilities.

On behalf of our client, we hereby demand payment in full of the Borrower’s indebtedness to the Bank (the
amount owing from time to time by the Borrower to the Bank, the “Indebtedness”) owing under the Credit
Facilities. According to the Bank’s records, the Borrower is indebted or otherwise liable to the Bank for the
following amounts as of February 10, 2023:

Line of Credit (#00922/47-28610)
Principal outstanding $98,707.32
Accrued interest $242.17
Interest accrues at the Bank'’s prime rate of interest
plus 3.250% per year
Service charges $118.50

Total Indebtedness as at February 10, 2023 $99,067.99

Interest on the Indebtedness has accrued and will continue to accrue to the date of payment at the relevant
rates set out above. The exact amount of the Indebtedness and interest which will have accrued to any
proposed date of payment may be obtained by contacting the undersigned. You will also be required to pay
the Bank’s legal and other expenses in connection with the Indebtedness.

Gowling WLG (Canada) LLP Gowling WLG (Canada) LLP i ber of Gowling WLG int tional law fi
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Unless arrangements for payment of the Indebtedness, together with accrued interest and costs, are
received by our office on behalf of the Bank by the close of business on February 27, 2023, we have
instructions to commence litigation and take such other steps as are necessary to recover payment in full.
The Bank reserves its rights to close all bank accounts and terminate any cash management services
including, but not limited to, any credit or debit cards, electronic fund transfer, overdraft, cash pooling,
treasury, depository and other cash management arrangements and credit card services that you have
with the Bank or any of the Bank’s affiliates at the close of business on February 27, 2023. Please note if
you have Creditor Insurance on the above-mentioned account, it will be terminated in accordance with the
terms of your Certificate of Insurance.

We enclose a Notice of Intention to Enforce Security in accordance with the provisions of the Bankruptcy
and Insolvency Act (Canada).

Please direct any communications with respect to this matter to the undersigned.

Yours truly,
Gowling WLG (Canada) LLP

Domagoj (Dom) Glavota
DG: JAF
Encl.

Gowling WLG (Canada) LLP Gowling WLG (Canada) LLP i ber of Gowling WLG, an international law fi

- owling anada is a member of Gowling , an international law firm
One _Maln Stree_t West i which consists of independent and autonomous entities providing services around the
Hamilton, Ontario L8P 4Z5 Canada gowlingwlg.com world. Our structure is explained in more detail at gowlingwlg.com/legal
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TO:

BANKRUPTCY AND INSOLVENCY ACT

FORM 86
Notice of Intention to Enforce Security
(Rule 124)

Kazembe & Associates Professional Corporation, an insolvent person

Take notice that:

1.

Canadian Imperial Bank of Commerce, a secured creditor, intends to enforce its security
on the property of the insolvent person described below:

¢ All property of the insolvent person charged by the security described below.
The security that is to be enforced is in the form of:

e Security Agreement dated May 22, 2018 in favour of Canadian Imperial Bank of
Commerce registered under the Personal Property Security Act (Ontario) on
October 12, 2016 as reference file no. 721494171 (original registration no.
20161012 1711 1219 2838).

The total amount of indebtedness secured by the security as at February 10, 2023 is
$99,067.99.

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.

The indebtedness as at any proposed date of payment will also include any fees,
commissions, costs, expenses, currency fluctuations and other amounts that have been
incurred by Canadian Imperial Bank of Commerce for the account of Kazembe &
Associates Professional Corporation and accrued and unpaid interest from now to the
date of payment at the rates set out in the credit agreement dated as of May 18, 2018
between Canadian Imperial Bank of Commerce, as lender, and Kazembe & Associates
Professional Corporation, as borrower, as amended, restated, renewed, replaced,
extended, supplemented or otherwise modified from time to time.

Dated this 14" day of February 2023.

Canadian Imperial Bank of Commerce, secured creditor
by its lawyers
Gowling WLG (Canada) LLP

per:

Domagoj (Dom) Glavota
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February 14, 2023

Domagoj (Dom) Glavota
T 416 862-3607

By Courier, Registered Mail and Ordinary Mail F 905-523-2941

dom.glavota@gowlingwlg.com
Kazembe & Associates Professional Corporation Assistant: Julie Fraser
(o/a 1898903 Ontario Inc.) T 905-540-3280

julie.fraser@gowlingwlg.com

1888 Wilson Ave _
File No. H233430

Toronto, ON MOM 1A7
Attention: Courtney A Kazembe

Re: Canadian Imperial Bank of Commerce (the “Bank”) and 1340182 Ontario Limited (the
“Borrower”)

We represent the Bank with respect to the above noted matter. According to the Bank’s records, the
Borrower is indebted or otherwise liable to the Bank for the following amounts as of February 10, 2023
(the amount owing from time to time by the Borrower to the Bank, the “Indebtedness”):

Business Term Loan (#322/4864050)
Principal outstanding $894,852.50
Accrued interest $24,091.41

Interest accrues at the Bank’s prime rate of interest.
Total Indebtedness as at February 10, 2023 $918,943.91

Pursuant to a guarantee dated July 15, 2019 (the “Guarantee”) you agreed to guarantee the
Indebtedness of the Borrower, plus accrued interest and expenses set out therein.

We therefore demand payment of the Indebtedness, plus accruing interest and all fees and expenses
incurred by the Bank, in connection with the enforcement of the Guarantee and expenses thereon in
accordance with the terms of the Guarantee. The exact amount of the Indebtedness and interest which
will have accrued to any date of payment shall be obtained by contacting the undersigned.

We have instructions to commence litigation against you if you do not make satisfactory arrangements
with our office immediately to have the Indebtedness paid, plus accrued interest and costs. If we do not
hear from you by close of business on February 27, 2023, we will proceed as instructed. Please note, if
you have Creditor Insurance on the above-mentioned account, it will be terminated in accordance with
the terms of your Certificate of Insurance.

We enclose a Notice of Intention to Enforce Security in accordance with the provisions of the Bankruptcy
and Insolvency Act (Canada).

Please direct any communications with respect to this matter to the undersigned.

GOW”ng WLG (Canada) LLP Gowling WLG (Canada) LLP i ber of Gowling WLG int tional law fi

. owling anada is a member of Gowling , an international law firm
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Yours truly,
Gowling WLG (Canada) LLP

-

Domagoj (Dom) Glavota
DG: JAF
Encl.

Gowling WLG (Canada) LLP Gowling WLG (Canada) LLP i ber of Gowling WLG, an i ional law fi
One Main Street West owling ( anat a) IS a member O owling , an international law firm

. _ i which consists of independent and autonomous entities providing services around the
Hamilton, Ontario L8P 4Z5 Canada gowlingwlg.com world. Our structure is explained in more detail at gowlingwlg.com/legal
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TO:

BANKRUPTCY AND INSOLVENCY ACT

FORM 86
Notice of Intention to Enforce Security
(Rule 124)

Kazembe & Associates Professional Corporation, an insolvent person

Take notice that:

1.

Canadian Imperial Bank of Commerce, a secured creditor, intends to enforce its security
on the property of the insolvent person described below:

¢ All property of the insolvent person charged by the security described below.
The security that is to be enforced is in the form of:

e Security Agreement dated July 15, 2019 in favour of Canadian Imperial Bank of
Commerce registered under the Personal Property Security Act (Ontario) on
October 12, 2016 as reference file no. 721494171 (original registration no.
20161012 1711 1219 2838).

The total amount of indebtedness secured by the security as at February 10, 2023 is
$918,943.91.

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.

The indebtedness as at any proposed date of payment will also include any fees,
commissions, costs, expenses, currency fluctuations and other amounts that have been
incurred by Canadian Imperial Bank of Commerce for the account of 1340182 Ontario
Limited and accrued and unpaid interest from now to the date of payment at the rates set
out in the credit agreement dated as of July 15, 2019 between Canadian Imperial Bank of
Commerce, as lender, and 1340182 Ontario Limited, as borrower, as amended, restated,
renewed, replaced, extended, supplemented or otherwise modified from time to time.

Dated at Toronto, this 14" day of February 2023.

Canadian Imperial Bank of Commerce, secured creditor
by its lawyers
Gowling WLG (Canada) LLP

per:

Domagoj (Dom) Glavota
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THIS IS EXHIBIT “Y” TO THE AFFIDAVIT OF
JO-ANN MITCHELL, SWORN BEFORE ME BY VIDEOCONFERENCE
ON THIS _27 DAY OF APRIL, 2023

DocuSigned by:

nnnnnnnnnnnnnn

A Commissioner for Oaths and Notary Public in

and for the Province of Ontario
Katherine Yurkovich LSO# 80396R
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Court File No. CV-23-
ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, R.S.0. 1990, c. C-43,, AS AMENDED
BETWEEN:
CANADIAN IMPERIAL BANK OF COMMERCE

Applicant

- and -

1340182 ONTARIO LIMITED AND KAZEMBE & ASSOCIATES PROFESSIONAL
CORPORATION

Respondents

CONSENT TO ACT

MNP Ltd. hereby consents to act as receiver without security, over all property, assets and
undertaking of 1340182 Ontario Limited and Kazembe & Associates Professional Corporation,
excluding any and all Excluded Property (as defined in the Appointment Order (defined below)),
in accordance with an order substantially in the form of the receivership order (the “Appointment
Order”) sought and included in the Application Record of Canadian Imperial Bank of Commerce.

DATED the 24" day of April, 2023

MNP LTD.
Per:

Matthew Lem, Senior Vice-President
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CANADIAN IMPERIAL BANK OF COMMERCE

Applicant
APPLICATION UNDER section 243(1) of the Bankruptcy
and Insolvency Act, R.S.C. 1985, c. B-3, as amended
and section 101 of the Courts of Justice Act, R.S.0O.
1990, c. c-43, as amended

Court File No. CV-23-00698539-00CL
1340182 ONTARIO LIMITED AND KAZEMBE &
-and - ASSOCIATES PROFESSIONAL CORPORATION

Respondents

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT TORONTO

AFFIDAVIT OF JO-ANN MICHELL
(Sworn April 27, 2023)

GOWLING WLG (CANADA) LLP
Barristers & Solicitors

1 First Canadian Place,

100 King Street West, Suite 1600
Toronto ON M5X 1G5

Tel: 416-862-7525
Fax:416-862-7661

Thomas Gertner (LSO# 67756S)
Tel: 416-369-4618
Email: thomas.gertner@gowlingwlg.com

Katherine Yurkovich (LSO# 80396R)
Tel: 416-862-4342
Email: kate.yurkovich@gowlingwlg.com

Lawyers for the Applicant
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Court File No. CV-23-00698539-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE MADAME ) THURSDAY, 11™ DAY OF MAY, 2023

JUSTICE STEELE

CANADIAN IMPERIAL BANK OF COMMERCE

Applicant
-and -
1340182 ONTARIO LIMITED AND
KAZEMBE & ASSOCIATES PROFESSIONAL CORPORATION
Respondents

ORDER
(appointing Receiver)

THIS APPLICATION made by the Canadian Imperial Bank of Commerce (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.0O. 1990, c. C.43, as amended
(the "CJA") appointing MNP Ltd. (“MNP”) as receiver (in such capacity the "Receiver") without
security, of all of the assets, undertakings and properties of Kazembe & Associates Professional
Corporation (“K&A OpCo”) and 1340182 Ontario Limited (“134 Real Property Co”, collectively
with K&A OpCo, the "Debtors") acquired for, or used in relation to a business carried on by the

Debtors, was heard this day by judicial videoconference via Zoom in Toronto, Ontario.

ON READING the affidavit of Jo-Ann Mitchell sworn April 27, 2023 and the Exhibits thereto
and on hearing the submissions of counsel for the Applicant and all other parties listed on the Counsel
Slip, no one appearing for [NAME] although duly served as appears from the affidavit of service of
[NAME] sworn [DATE] and on reading the consent of MNP to act as the Receiver,



APPOINTMENT

1. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, MNP 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").

2. THIS COURT ORDERS that notwithstanding anything else herein, and for greater
certainty, the defined term “Property” as used herein shall not include any of the assets, undertakings

and properties listed in Schedule A (the “Excluded Property”).
RECEIVER'S POWERS

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

where the Receiver considers it necessary or desirable:

(a) to take possession of and exercise control over the Property and any and all proceeds,

receipts and disbursements arising out of or from the Property;

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

desirable;

(c) to engage consultants, appraisers, agents, experts, auditors, accountants, managers,
counsel and such other persons from time to time and on whatever basis, including on
a temporary basis, to assist with the exercise of the Receiver's powers and duties,
including without limitation those conferred by this Order, and in this regard the
Receiver is specifically authorized to retain counsel for the Applicant to advise and
represent it save and except on matters upon which the Receiver in its judgement
determines that it requires independent advice, in which case the Receiver shall retain

independent counsel;

(d) 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;
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to receive and collect all monies and accounts now owed or hereafter owing to the
Debtors, including recovering from clients, former clients and/or successor or
substituting lawyers any outstanding disbursements or legal fees for services rendered
by K&A OpCo and to exercise all remedies of the Debtors in collecting such monies,
including, without limitation, to seek to apply any corresponding retainers or other
monies held in trust by K&A OpCo;

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

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

Debtors, for any purpose pursuant to this Order;

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

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

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

sale as the Receiver in its discretion may deem appropriate;

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

the ordinary course of business,

(i) without the approval of this Court in respect of any transaction not exceeding
$250,000, provided that the aggregate consideration for all such transactions
does not exceed $500,000; and

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

set out in the preceding clause;

and in each such case notice under subsection 63(4) of the Ontario Personal Property
Security Act, and/or section 31 of the Ontario Mortgages Act, as the case may be, shall

not be required.
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to apply for any vesting order or other orders necessary to convey the Property or any
part or parts thereof to a purchaser or purchasers thereof, free and clear of any liens or

encumbrances affecting such Property;

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

Receiver deems advisable;

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

title to any of the Property;

to apply for any permits, licences, approvals or permissions as may be required by any
governmental authority and any renewals thereof for and on behalf of and, if thought

desirable by the Receiver, in the name of the Debtors or each of them;

to enter into agreements with any trustee in bankruptcy appointed in respect of each 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 each of the Debtors;

to receive, share, transfer and otherwise exchange information related to K&A OpCo
and the Property with the Law Society of Ontario (the “LS0O”), including but not limited
to documents, records and other information with respect to K&A OpCo’s client files,
bank statements and bank accounts (operating and trust), dockets, disbursements,

expenses, and insurance coverage and policies;

to exercise any shareholder, partnership, joint venture or other rights which each of the

Debtors may have; and

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

performance of any statutory obligations.

and in each case where the Receiver takes any such actions or steps, it shall be exclusively

authorized and empowered to do so, to the exclusion of all other Persons (as defined below), including

the Debtors, and without interference from any other Person.

DUTY TO REMIT AND PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
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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 their instructions or behalf, and (iii) all other individuals, firms, corporations, governmental bodies or
agencies, or other entities having notice of this Order including 923944 Ontario Ltd. (all of the
foregoing, collectively, being "Persons" and each being a "Person") shall forthwith advise the
Receiver of the existence of any Property in such Person's possession or control, shall grant
immediate and continued access to the Property to the Receiver, and shall deliver all such Property to

the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any books, documents, securities, contracts, orders, corporate and accounting records,
and any other papers, records and information of any kind related to the business or affairs of the
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 provide to the Receiver or permit the Receiver to make, retain and
take away copies thereof and grant to the Receiver unfettered access to and use of accounting,
computer, software and physical facilities relating thereto, provided however that nothing in this
paragraph 5 or in paragraph 6 of this Order shall require the delivery of Records, or the granting of
access to Records, which may not be disclosed or provided to the Receiver due to the privilege

attaching to solicitor-client communication or due to statutory provisions prohibiting such disclosure.

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

access to the information.

7. THIS COURT ORDERS that notwithstanding paragraph 5, the LSO shall be

permitted, and is hereby authorized, to disclose to the Receiver and the Receiver shall be entitled
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to receive and review such Records and / or information relating to K&A OpCo’s client files,
provided that the Receiver and its Counsel shall be required to keep the information that is
confidential and/or privileged contained in the K&A OpCo’s client files (the “Confidential
Information”) as such, and shall comply with any and all laws and regulations applicable to the

maintenance and transfer of any such Records or files to any successor or substituting lawyer.

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

creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

9. 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

10. 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

11. 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 are 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) prevent the
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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

12. 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

13. 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,
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

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

by the Receiver to be paid in accordance with the terms of this Order or any further Order of this Court.
EMPLOYEES

15. 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
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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

16. 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.
LIMITATION ON ENVIRONMENTAL LIABILITIES

17. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or collectively,
"Possession") of any of the Property that might be environmentally contaminated, might be a
pollutant or a contaminant, or might cause or contribute to a spill, discharge, release or deposit of a
substance contrary to any federal, provincial or other law respecting the protection, conservation,
enhancement, remediation or rehabilitation of the environment or relating to the disposal of waste
or other contamination including, without limitation, the Canadian Environmental Protection Act, the
Ontario Environmental Protection Act, the Ontario Water Resources Act, or the Ontario
Occupational Health and Safety Act and regulations thereunder (the "Environmental
Legislation"), provided however that nothing herein shall exempt the Receiver from any duty to
report or make disclosure imposed by applicable Environmental Legislation. The Receiver shall not, as
a result of this Order or anything done in pursuance of the Receiver's duties and powers under this
Order, be deemed to be in Possession of any of the Property within the meaning of any Environmental

Legislation, unless it is actually in possession.
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LIMITATION ON THE RECEIVER'S LIABILITY

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

applicable legislation.
RECEIVER'S ACCOUNTS

19. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
their reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of its 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.
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
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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 B 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/eservice-commercial/) 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.mnpdebt.ca/kazembe&assocpc

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,


http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/
http://www.mnpdebt.ca/kazembe&assocpc
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personal delivery or facsimile transmission shall be deemed to be received on the next business
day following the date of forwarding thereof, or if sent by ordinary mail, on the third business day

after mailing.
GENERAL

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

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

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

acting as a trustee in bankruptcy of each of the Debtors.

30. THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada 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 application, 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.

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, notwithstanding Rule 59.05, this order is effective from

the date it is made, and it is enforceable without any need for entry and filing. In accordance with
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Rules 77.07(6) and 1.04, no formal order need be entered and filed unless an appeal or application for

leave to appeal is brought to an appellate court.




SCHEDULE A

EXCLUDED PROPERTY

. Any and all trust accounts held or operated by K&A OpCo;

. Any and all trust funds held by K&A OpCo;

. Any and all current and former client files (excluding for greater certainty the receivables

associates with such files), stored as paper records, electronically or otherwise.



SCHEDULE B
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that MNP Ltd. the receiver (the "Receiver") of the assets,
undertakings and properties of Kazembe & Associates Professional Corporation and 1340182
Ontario Limited (collectively, the "Debtors") acquired for, or used in relation to a business
carried on by the Debtors, including all proceeds thereof (collectively, the "Property") other than
the Excluded Property (as defined in the Order) appointed by Order of the Ontario Superior
Court of Justice (Commercial List) (the "Court") dated the May 11, 2023 (the "Order") made in

an action having Court file number CV-15- -00CL, has received as such Receiver

from the holder of this certificate (the "Lender") the principal sum of $ ,

being part of the total principal sum of $ which the Receiver is authorized

to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender
with interest thereon calculated and compounded [daily] [monthly not in advance on the

day of each month] after the date hereof at a notional rate per annum equal to the rate of

per cent above the prime commercial lending rate of Bank of from
time to time.
3. Such principal sum with interest thereon is, by the terms of the Order, together with the

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

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

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

the main office of the Lender at Toronto, Ontario.

5. Until all liability in respect of this certificate has been terminated, no certificates creating

charges ranking or purporting to rank in priority to this certificate shall be issued by the Receiver
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to any person other than the holder of this certificate without the prior written consent of the

holder of this certificate.

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

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

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

DATED the day of , 20

MNP LTD. solely in its capacity as Receiver
and Manager of the Property and not in its
personal capacity

Per:

Name:
Title:
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Court File No. —CV-23-00698539-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE

COMMERCIAL LIST

THE HONOURABLE —MADAME ) WEEKDAY-FHEH#
)
JUSTICE —STEELE ) THURSDAY, 11™ DAY OF MONTHMAY,
20¥R2023
PLAINTIFF!
Plaintiff

CANADIAN IMPERIAL BANK OF COMMERCE

Applicant
-and -
DEFENDANT
Defendant

1340182 ONTARIO LIMITED AND

KAZEMBE & ASSOCIATES PROFESSIONAL CORPORATION

Respondents

ORDER
(appointing Receiver)

THIS MOTONAPPLICATION made by the Plaintif?Canadian Imperial Bank of Commerce

(the “Applicant”) for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act, R.S.C.




2.
1985, c. B-3, as amended (the "BIA") and section 101 of the Courts of Justice Act, R.S.0. 1990, c.
C.43, as amended (the "CJA") appointing fRECEIVER'SNAMEIMNP Ltd. (“MNP”) as receiver fand
manager] (In such eapaetties;capacity the "Receiver") without security, of all of the assets,
undertakings and properties of fPEBTOR'SNAME}Kazembe & Associates Professional Corporation
(“K&A OpCo”) and 1340182 Ontario Limited (“134 Real Property Co”, collectively with K&A

OpCo, the "DebterDebtors") acquired for, or used in relation to a business carried on by the

PebterDebtors, was heard this day at330-UniversityAvenue;by judicial videoconference via Zoom in

Toronto, Ontario.

ON READING the affidavit of fNAME} o-Ann Mitchell sworn fBAFE}April 27, 2023 and the
Exhibits thereto and on hearing the submissions of counsel for INAMESithe Applicant and all other

parties listed on the Counsel Slip, no one appearing for [NAME] although duly served as appears from
the affidavit of service of [NAME] sworn [DATE] and on reading the consent of {RECEIVER'S
NAMEJMNP to act as the Receiver,

APPOINTMENT

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

business carried on by the DBebterDebtors, including all proceeds thereof (the "Property").

2. THIS COURT ORDERS that notwithstanding anything else herein, and for greater

certainty, the defined term “Property” as used herein shall not include any of the assets, undertakings

and properties listed in Schedule A (the “Excluded Property”).

RECEIVER>'S POWERS
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THIS COURT ORDERS that the Receiver is hereby empowered and authorized,

but not obligated, to act at once in respect of the Property and, without in any way limiting the

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

any of the following where the Receiver considers it necessary or desirable:

(a)

(b)

to take possession of and exercise control over the Property and any and all proceeds,

receipts and disbursements arising out of or from the Property;

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

inventories and the placement of such insurance coverage as may be necessary or

desirable;

fd—to engage consultants, appraisers, agents, experts, auditors, accountants,
managers, counsel and such other persons from time to time and on whatever basis,
including on a temporary basis, to assist with the exercise of the Receiver's powers and

duties, including without limitation those conferred by this Order, and in this regard the

Receiver is specifically authorized to retain counsel for the Applicant to advise and

represent it save and except on matters upon which the Receiver in its judgement

determines that it requires independent advice, in which case the Receiver shall retain

independent counsel;

fe)to purchase or lease such machinery, equipment, inventories, supplies, premises or

other assets to continue the business of the BebterDebtors or any part or parts thereof;

(H-to receive and collect all monies and accounts now owed or hereafter owing to the

DebterDebtors, including recovering from clients, former clients and/or successor or

substituting lawyers any outstanding disbursements or legal fees for services rendered

by K&A OpCo and to exercise all remedies of the DebtorDebtors in collecting such

monies, including, without limitation, to enfereeseek to apply any seeuritycorresponding
retainers or other monies held in trust by the DebterK&A OpCo;
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fe)rto settle, extend or compromise any indebtedness owing to the PebterDebtors;

th)-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 DebterDebtors, for any purpose pursuant to this Order;

(o 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

PebtorDebtors, the Property or the Receiver, and to settle or compromise any such

proceedings.* The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in any

such proceeding;

-to market any or all of the Property, including advertising and soliciting offers in
respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;

Har-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

$——250,000, provided that the aggregate consideration for all such

transactions does not exceed $——500,000; and

(ii) with the approval of this Court in respect of any transaction in which the
purchase price or the aggregate purchase price exceeds the applicable amount

set out in the preceding clause;

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

Security Act, fand/or section 31 of the Ontario Mortgages Act, as the case may be,}®

shall not be required-and-eachease-the Ontarto Butk-SedesAet-shatlnotapply.
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(k) H-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;

( tm)-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;

(m)  f)-to register a copy of this Order and any other Orders in respect of the Property
against title to any of the Property;

(n) texto 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 BebterDebtors or each of them;

,\
o

pr-to enter into agreements with any trustee in bankruptcy appointed in respect of

each of the BebterDebtors, including, without limiting the generality of the foregoing,

the ability to enter into occupation agreements for any property owned or leased by
each of the DebterDebtors;

to receive, share, transfer and otherwise exchange information related to K&A OpCo

—~~
~

and the Property with the Law Society of Ontario (the “LSQ”), including but not limited

to documents, records and other information with respect to K&A OpCo’s client files,

bank statements and bank accounts (operating and trust), dockets, disbursements,

expenses, and insurance coverage and policies;

(q) to exercise any shareholder, partnership, joint venture or other rights which each of the
PebtorDebtors may have; and

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

performance of any statutory obligations.

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

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

DUTY TO_REMIT AND PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER
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4. THIS COURT ORDERS that (i) the DebterDebtors, (ii) all of itstheir current and
former directors, officers, employees, agents, accountants, legal counsel and shareholders, and
all other persons acting on itstheir instructions or behalf, and (iii) all other individuals, firms,
corporations, governmental bodies or agencies, or other entities having notice of this Order

including 923944 Ontario Ltd. (all of the foregoing, collectively, being "Persons" and each being

a "Person") shall forthwith advise the Receiver of the existence of any Property in such Person's
possession or control, shall grant immediate and continued access to the Property to the

Receiver, and shall deliver all such Property to the Receiver upon the Receiver's request.

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

PebtorDebtors, and any computer programs, computer tapes, computer disks, or other data storage

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

attaching to solicitor-client communication or due to statutory provisions prohibiting such disclosure.

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

names and account numbers that may be required to gain access to the information.

7. THIS COURT ORDERS that notwithstanding paragraph 5, the LSO shall be

permitted, and is hereby authorized, to disclose to the Receiver and the Receiver shall be entitled
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to receive and review such Records and / or information relating to K&A OpCo’s client files,

provided that the Receiver and its Counsel shall be required to keep the information that is

confidential and/or privileged contained in the K&A OpCo’s client files (the “Confidential

Information”) as such, and shall comply with any and all laws and reqgulations applicable to the

maintenance and transfer of any such Records or files to any successor or substituting lawyer.

8. 7—THIS COURT ORDERS that the Receiver shall provide each of the relevant

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

Receiver on at least two (2) days' notice to such landlord and any such secured creditors.
NO PROCEEDINGS AGAINST THE RECEIVER

9. &-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 BEBTORDEBTORS OR THE PROPERTY

10. 9—THIS COURT ORDERS that no Proceeding against or in respect of the
Dieb%erm 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 DebterDebtors or the Property, are hereby stayed and suspended pending further
Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

1. 10-THIS COURT ORDERS that all rights and remedies against the DBebterDebtors, the
;eceiver, 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 DebterDebtors to carry on any business which

the Debtor—isDebtors are not lawfully entitled to carry on, (ii) exempt the Receiver or the
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PebtorDebtors from compliance with statutory or regulatory provisions relating to health, safety or the

environment, (i) 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

E 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 BPebterDebtors, without written consent of the Receiver or

leave of this Court.
CONTINUATION OF SERVICES

13. 12-THIS COURT ORDERS that all Persons having oral or written agreements with the

DebtorDebtors or statutory or regulatory mandates for the supply of goods and/or services, including

without limitation, all computer software, communication and other data services, centralized banking
services, payroll services, insurance, transportation services, utility or other services to the

DebterDebtors 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 DebterDebtors's current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each case
that the normal prices or charges for all such goods or services received after the date of this Order

are paid by the Receiver in accordance with normal payment practices of the BebterDebtors 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

& +3-THIS COURT ORDERS that all funds, monies, cheques, instruments, and other
1‘0ij of payments received or collected by the Receiver from and after the making of this Order from
any source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this Order
or hereafter coming into existence, shall be deposited into one or more new accounts to be opened by
the Receiver (the "Post Receivership Accounts") and the monies standing to the credit of such Post
Receivership Accounts from time to time, net of any disbursements provided for herein, shall be held
by the Receiver to be paid in accordance with the terms of this Order or any further Order of this
Court.



EMPLOYEES

15. 14-THIS COURT ORDERS that all employees of the DebterDebtors shall remain the
employees of the DebterDebtors until such time as the Receiver, on the BebtorDebtors's behalf, may

terminate the employment of such employees. The Receiver shall not be liable for any
employee-related liabilities, including any successor employer liabilities as provided for in section
14.06(1.2) of the BIA, other than such amounts as the Receiver may specifically agree in writing to
pay, or in respect of its obligations under sections 81.4(5) or 81.6(3) of the BIA or under the Wage

Earner Protection Program Act.
PIPEDA

16. 15-THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Eormation 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 PebterDebtors, and shall return all other personal information to the Receiver, or

ensure that all other personal information is destroyed.
LIMITATION ON ENVIRONMENTAL LIABILITIES

17. +6-THIS COURT ORDERS that nothing herein contained shall require the Receiver to
&upy 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



-10 -
imposed by applicable Environmental Legislation. The Receiver shall not, as a result of this Order or
anything done in pursuance of the Receiver's duties and powers under this Order, be deemed to be in
Possession of any of the Property within the meaning of any Environmental Legislation, unless it is

actually in possession.
LIMITATION ON THE RECEIVER*'S LIABILITY

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

applicable legislation.
RECEIVER'S ACCOUNTS

19. +8-THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid
@ir reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of its 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. 19—-THIS COURT ORDERS that the Receiver and its legal counsel shall pass its
accounts from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

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

charges of the Receiver or its counsel, and such amounts shall constitute advances against its

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

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

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

enforced without leave of this Court.

24. 23-THIS COURT ORDERS that the Receiver is at liberty and authorized to issue
certificates substantially in the form annexed as Schedule "A"B hereto (the "Receiver’'s

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

25. 24—THIS COURT ORDERS that the monies from time to time borrowed by the
Receiver pursuant to this Order or any further order of this Court and any and all Receiver's

Certificates evidencing the same or any part thereof shall rank on a pari passu basis, unless otherwise

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

SERVICE AND NOTICE

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

“"Protocol>") is approved and adopted by reference herein and, in this proceeding, the service of

documents made in accordance with the Protocol (which can be found on the Commercial List website

at

orotocol/http://www.ontari

ocourts.ca/scj/practice/practice-directions/toronto/eservice-commercial/) shall be valid and effective

service. Subject to Rule 17.05 this Order shall constitute an order for substituted service pursuant to
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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—<f&=>: www.mnpdebt.ca/kazembe&assocpc

27. 26—THIS COURT ORDERS that if the service or distribution of documents in
izordance 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 BebterDebtors's creditors or other interested parties at their respective addresses

as last shown on the records of the BebterDebtors 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. 27-THIS COURT ORDERS that the Receiver may from time to time apply to this Court

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

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

30. 29-THIS COURT HEREBY REQUESTS the aid and recognition of any court, tribunal,
regulatory or administrative body having jurisdiction in Canada er-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. 30--THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
;powered 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.
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32. 31—-THIS COURT ORDERS that the PlamntiffApplicant shall have its costs of this
metionapplication, up to and including entry and service of this Order, provided for by the terms of the

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

substantial indemnity basis to be paid by the Receiver from the DebterDebtors's estate with such

priority and at such time as this Court may determine.

33. 32-THIS COURT ORDERS that any interested party may apply to this Court to vary or
amend this Order on not less than seven (7) days' notice to the Receiver and to any other party likely

to be affected by the order sought or upon such other notice, if any, as this Court may order.

i THIS COURT ORDERS that, notwithstanding Rule 59.05, this order is effective

from the date it is made, and it is enforceable without any need for entry and filing. In accordance

with Rules 77.07(6) and 1.04, no formal order need be entered and filed unless an appeal or

application for leave to appeal is brought to an appellate court.




SCHEDULE "A"

EXCLUDED PROPERTY

1. Any and all trust accounts held or operated by K&A OpCo;

i Any and all trust funds held by K&A OpCo;

3. Any and all current and former client files (excluding for greater certainty the receivables
~ associates with such files), stored as paper records, electronically or otherwise.




SCHEDULE B
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that RECEIVER'S NAMELMNP Ltd. the receiver (the
"Receiver") of the assets, undertakings and properties DPEBTOR'S NAME}of Kazembe &
Associates Professional Corporation and 1340182 Ontario Limited (collectively, the

"Debtors") acquired for, or used in relation to a business carried on by the BebterDebtors,

including all proceeds thereof (collectively, the ="Property=") other than the Excluded

Property (as defined in the Order) appointed by Order of the Ontario Superior Court of
Justice (Commercial List) (the "Court") dated the —day—of May 11, 206—2023

(the "Order") made in an action having Court file number

CV-15- -00CL————, has received as such Receiver from the holder of

this certificate (the "Lender") the principal sum of $ , being part of the

total principal sum of $ which the Receiver is authorized to borrow

under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily] [monthly not in advance on the —

day of each month] after the date hereof at a notional rate per annum equal to the rate of

_ per cent above the prime commercial lending rate of Bank of from
time to time.
3. Such principal sum with interest thereon is, by the terms of the Order, together with the

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

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

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

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

of the holder of this certificate.

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

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

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

DATED the _ day of , 20

RECEIVERS NAMELMNP LTD.

solely in its capacity as Receiver and
Manager of the Property; and not in its
personal capacity

Per:

Name:

Title:
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