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BETWEEN:

CANADIAN WESTERN BANK

Applicant
-and -

INDEX HOLDING GROUP INC., INDEX GROUP OF COMPANIES INC., INDEX
INTERNATIONAL INC., INDEX FOODS INC., 2640179 ONTARIO INC.,
11030434 CANADA LTD., 2700774 ONTARIO INC., 2700767 ONTARIO INC.,
2683960 ONTARIO LTD., 11030418 CANADA INC., 2723710 ONTARIO INC.,
2718366 ONTARIO INC., 2737332 ONTARIO INC., 2737334 ONTARIO INC.,
2723714 ONTARIO INC., 2723716 ONTARIO INC., 2737338 ONTARIO INC.,
2790760 ONTARIO INC., 2775290 ONTARIO INC., 2775296 ONTARIO INC.,
421 WHARNCLIFFE LTD. AND 425 WHARNCLIFFE ROAD INC.

Respondents

IN THE MATTER OF AN APPLICATION UNDER SECTION 243(1) OF THE BANKRUPTCY
AND INSOLVENCY ACT, RSC 1985, c. B-3, AS AMENDED; AND SECTION 101 OF THE
COURTS OF JUSTICE ACT, RSO 1990, c. C.43, AS AMENDED

NOTICE OF APPLICATION

TO THE RESPONDENT

A LEGAL PROCEEDING HAS BEEN COMMENCED by Canadian Western Bank (the
"Applicant"). The claim made by the Applicant appears on the following page.

THIS APPLICATION will come on for a hearing

L] In writing

[] In person

[ ] By telephone conference
X By video conference

at the Court at 330 University Avenue, Toronto, Ontario via Zoom video conference, on
May 8, 2023  at 11:00 a.m. , before a judge presiding over the Commercial List.

For the video conference details to attend the application, please refer to the service email

circulating the application record and advise if you intend to join the application by emailing
sfernandes@cassels.com.




Electronically issued / Délivré par voie électronique : 25-Apr-2023 Court File No./N° du dossier du greffe : CV-23-00698447-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

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

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

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

Date Issued by

Local Registrar

Address of Superior Court of Justice
court office: 330 University Avenue
Toronto ON
M5G 1R7

TO: SERVICE LIST
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APPLICATION

1. The Applicant, Canadian Western Bank (“CWB”), as lender, makes an application for an
order substantially in the form attached hereto as Schedule “A”, pursuant to section 243(1) of
the Bankruptcy and Insolvency Act, RSC 1985, c. B-3, as amended (the “BIA”) and section 101

of the Courts of Justice Act, RSO 1990, c. C 43, as amended, among other things:

(a) if necessary, abridging the time or service and filing of this notice of application

and application record or, in the alternative, dispensing with same;

(b) appointing MNP Ltd. (“MNP”) as receiver, without security, over all the assets,
undertakings and property (collectively, the “Property”) of Index Holding Group
Inc. (IHG”), Index Group Of Companies Inc. (“IGC”), Index International Inc. (“llI”),
Index Foods Inc. (“IFI”), 2640179 Ontario Inc. (“2640179”), 11030434 Canada Ltd.
(“11030434”), 2700774 Ontario Inc. (“2707774”), 2700767 Ontario Inc.
(“2700767”), 2683960 Ontario Ltd. (“2683960”), 11030418 Canada Inc.
(“11030418”), 2723710 Ontario Inc. (“27237107), 2718366 Ontario Inc.
(“2718366"), 2737332 Ontario Inc. (“2737332”), 2737334 Ontario Inc. (“2737334"),
2723714 Ontario Inc. (“2723714”), 2723716 Ontario Inc. (“2723716”), 2737338
Ontario Inc. (“2737338”, and together with IGC, Ill, IFI, 2640179, 11030434,
2700774 Ontario Inc., 2700767, 2683960, 11030418, 2723710, 2718366,
2737332, 2737334, 2723714, 2723716, the “2020 ELSA Guarantors”), 2790760
Ontario Inc. (“2790760”), 2775290 Ontario Inc. (“2775290”), 2775296 Ontario Inc.
(“2775296”), 421 Wharncliffe Ltd. (“421 Wharncliffe” and together with 2790760,
2775290, 2775296, the “2021 ELSA Guarantors”, and the 2020 ELSA Guarantors
together with the 2021 ELSA Guarantors, the “Corporate Guarantors”, the

Corporate Guarantors together with IHG, the “Index Group”, and together with
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Mugeet (as defined below), the “Loan Parties”)) and 425 Wharncliffe Road Inc.
(“425 Wharncliffe”, and together with the Loan Parties, the “Forbearance
Parties”, and the Forbearance Parties excluding Mugeet, the “Respondents”, and

each a “Respondent”); and,

(c) such further and other relief as may be requested by the Applicant and as this

Honourable Court considers just.

2. The grounds for the application are:

Background

(a) CWB is an Alberta-based national diversified financial services organization that

provides specialty business banking services.

e Respondents are composed of (a) the Index Group, which is a restauran
b The R dent d of (a) the Index G hich i t t
group involved in the development and operations of Popeye’s Louisiana Chicken
(“Popeye’s”) and Denny’s franchise restaurants and (b) two holding companies

that own real property (as described in more detail below).

(c) The Respondent, IHG, is a holding company and is the corporate parent of the
Index Group and the borrower under the Facilities (as defined below). More
specifically, IHG is the owner of all of the shares in the capital of each of the
Corporate Guarantors with the exceptions of 2723710 and 2775290 (which are
50% owned by IHG and 50% owned by parties not related to the Forbearance
Parties) and 2640179 (which is 50% owned by Mugeet (as define below) and 50%

owned by a party not related to the Forbearance Parties).
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(d) Abdul Mugeet (“Mugeet”) is the principal and President of the Index Group and
owns 100% of the shares in the capital of IHG. Muqeet is also the sole director and

officer of IHG and most of the other Respondents.

(e)  The Respondent, the Corporate Guarantors (other than 421 Wharncliffe), are
entities with the sole purpose of developing and/or owning and operating Popeye’s

or Denny’s franchise restaurants.

(f) The Respondent, 421 Wharncliffe, is the registered owner of the real property
municipally known as 421 Wharncliffe Road South, London, Ontario and legally
described as Part Lot 1 and Part Lot 29, Pts 1 & 2, 33R5487 S/T 837774 IF ANY,

S/T 583284 IF ANY; LONDON/WESTMINSTER (“421 Real Property”).

(9) The Respondent, 425 Wharncliffe, is the registered owner of the real property
municipally known as 425 Wharncliffe South, London, Ontario, and legally
described as PT LTS 1 & 2, PL 29, PART 2, 33R2551, S/T 929439, IF ANY, S/T
837774, IF ANY, S/T 583284, IF ANY; LONDON/WESTMINSTER (“425 Real

Property”).

(h)  CWB established several loan facilities in favour of IHG to (a) finance the
operations of IHG’s business including day-to-day operations and construction
financing for certain franchise restaurants and (b) refinance a previously existing

mortgage related to the 421 Real Property (collectively, the “Facilities”).

0] The Facilities include the following:

(i) On June 23, 2020, CWB and IHG entered into an equipment loan and

security agreement (as amended, the “2020 ELSA”) pursuant to which
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CWB made available to IHG five committed non-revolving loan facilities in

the aggregate maximum principal amount of approximately $8,986,000;

(i) On November 16, 2021, CWB and IHG entered into a second equipment
loan and security agreement (the “2021 ELSA”) pursuant to which CWB
made available to IHG three loan facilities in the aggregate maximum

principal amount of approximately $3,000,000;

(iif)  On December 21, 2021, CWB and IHG entered into a third equipment loan
and security agreement in respect of real estate (the “2021 Real Estate
ELSA”) pursuant to which CWB made available to IHG a mortgage loan in
the aggregate maximum principal amount of approximately $1,075,000;

and

(iv)  CWB also made available to IHG a revolving line of credit in the maximum

amount of $250,000 and a Visa credit card with a credit limit of $175,000.

As security for the Facilities, CWB was granted, among other things, the following:

(i) 2020 ELSA Facility: (i) a general security agreement by IHG and the 2020
ELSA Guarantors; and (ii) an unlimited guarantee and indemnity by IHG

and the 2020 ELSA guarantors;

(i) 2021 ELSA Facility: (i) a general security agreement by IHG and the
Corporate Guarantors; (i) an unlimited guarantee and indemnity by IHG

and the Corporate Guarantors; and
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(iif) 2021 Real Estate ELSA Facility: (i) a first-ranking mortgage against the 421

Real Property (the “421 Mortgage”).

(k) In connection with the Forbearance Agreement (as defined below), 425
Wharncliffe and Mugeet also provided secured guarantees to CWB in respect of
the obligations and indebtedness due and owing under the Facilities. The security
provided by 425 Wharncliffe includes, among other things, (i) a general security
agreement and (ii) a third-ranking mortgage against the 425 Real Property (the

“425 Mortgage”).

()] The security granted by the Respondents to CWB, as applicable, is cross-
collateralized, cross-guaranteed and cross-defaulted in respect of the

Respondents’ obligations and indebtedness to CWB.

Defaults and Forbearance Agreement

(m) Events of defaults by the Respondents have occurred and are continuing in

respect of the Facilities, including without limitation:

(i) IHG’s failure to make payments when due under the Facilities;

(ii) termination by the landlord of certain real property leases in connection
with restaurants either operated by or planned for development by the

Index Group; and

(i)  registration of subordinate liens in respect of IHG and certain Corporate

Guarantors without CWB’s consent.
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(n) After those defaults occurred, on January 18, 2023, CWB delivered demand letters

and notices of intention to enforce security pursuant to the BIA to the Loan Parties.

(o) CWB thereafter entered into a forbearance agreement with the Forbearance
Parties on February 15, 2023 (the “Forbearance Agreement’) agreeing to
forbear, subject to the terms thereof until June 30, 2023. In connection with the
Forbearance Agreement, the Respondents executed a consent to receivership
order in favour of CWB substantially in the form of order proposed in this

Application (the “Consent”).

(p)  After the Forbearance Agreement was entered into, Certain Forbearance
Termination Events (as defined in the Forbearance Agreement) occurred,

including among others:

(i) a major fire at the Liberty Popeye’s resulting in a material adverse change

in the business or operations of 2700774;

(i) failure by IHG to pay CWB certain amounts when due in respect of the

Facilities;

(iii)  failure by the Forbearance Parties to fully cooperate with CWB and/or

provide CWB with certain reporting required in respect of the Facilities;

(iv)  registration of subordinate liens in respect of the 425 Real Property and

2700774 without CWB'’s consent;
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(v) delivery of requirements to pay by Canada Revenue Agency to CWB in

respect of the failure by certain Corporate Guarantors to pay an aggregate

of $356,381.55 in taxes.

(q)  Accordingly, on April 12, 2023, CWB delivered a demand letter and notice of

intention to enforce security pursuant to the BIA to 425 Wharncliffe.

Other Creditors and Stakeholders

(r Searches conducted against the Respondents pursuant to the Personal Property

Security Act (the “PPSA”) in Ontario disclose the following registrations:

(i) a first priority registration made against each of the Respondents in favour

of CWB;

(ii) a registration against IHG in favour of 2851604 Ontario Inc.;

(iii)  aregistration against IGC in favour of (i) Toyota Credit Canada Inc., (ii) The
Bank of Nova Scotia, (iii) Hyundai Capital Lease Inc. and Genesis Motor

Finance;

(iv)  aregistration against Ill in favour of 1000017398 Ontario Inc.;

(v) a registration against IFl in favour of 1000017398 Ontario Inc.;

(vi)  a registration against 2700774 in favour of 2851605 Ontario Inc., and

2752908 Ontario Ltd. / Midtown Capital; and

(vii)  aregistration against 2723710 in favour of 2851606 Ontario Inc.
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There are no other registrations under the Ontario PPSA in respect of any of the

Respondents.

A search of title against the 421 Real Property discloses the following registrations:

(i) the 421 Mortgage in favour of CWB; and

(ii) a notice of general assignment of rents in favour of CWB.

There are no other mortgages or liens registered against title to the 421 Real
Property. In addition to the forgoing, there is also a property standards order
registered by The Corporation of the City of London and a notice registered by
CWB relating to an amending agreement to amend a typographical error in the

debenture attached as a schedule to the 421 Mortgage.

A search of title against the 425 Real Property discloses the following registrations:

(i) three mortgages registered in favour of 1778130 Ontario Inc.;

(i) two notices of general assignments of rents in favour of 1778130 Ontario

Inc.;

(iii)  the 425 Mortgage in favour of CWB; and

(iv)  anotice of general assignment of rents in favour of CWB.

There are no other mortgages or liens registered against title to the 425 Real

Property.
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(x) As of April 17, 2023, there are tax arrears owing on (i) the 421 Real Property in the

amount of $21,626.15 and (ii) the 425 Real Property in the amount of $46,742.99.

(y) Certain amounts are also owed by the Respondents in respect of (i) unpaid rent to
certain of their landlords, (ii) taxes including unpaid Harmonized Sales Tax
remittances to CRA, and (iii)) Canadian Emergency Business Account Loans to the

Government of Canada.

(2) Several of the Respondents’ creditors who are current or former shareholders of
certain members of the Index Group granted assignments and postponements of

claims in favour of CWB in connection with the 2020 ELSA and 2021 ELSA.

(aa) The Index Group collectively has between 70 and 80 employees.

Receivership

(bb) As of April 11, 2023, the amount owing in respect of the Faciliies was
$8,141,405.08. CWB has lost confidence in the Respondents and their efforts to

repay the Facilities. As a result, CWB is seeking to appoint MNP as receiver.

(cc) In accordance with the terms of the Consent and the Forbearance Agreement, the
Forbearance Parties have irrevocably consented to the appointment of a receiver
over the Respondents and CWB may seek and is seeking to have the receivership

order granted (which is substantially in the form of the Consent).

(dd)  Appointment of a receiver is within CWB’s rights under the security granted by the

Respondents.
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(99)

(hh)

(ii)

)

(kk)
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Itis in the best interests of all parties that a receiver be appointed to realize on the
Property in a manner that is efficient, open and transparent. The proposed
receiver, MNP, would be required to seek court approval for the sale of all or any

of the Property on notice to all interested parties.

It is just and convenient in the circumstances to appoint a receiver over the
Property with the power to market and sell the Property for the benefit of CWB and

any other creditors.

MNP is qualified and is prepared to act as receiver if so appointed.

Section 101 of the Courts of Justice Act, RSO, c. C.43, as amended.

Section 243 of the Bankruptcy and Insolvency Act, RSC 1985, c. B-3, as amended.

Rules 1.04, 1.05, 3.02, 16.08 and 38 of the Rules of Civil Procedure, RRO 1990,

c. C.43.

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

may permit.

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

application:

(@)

(b)

()

The affidavit of Tyson Hartwell sworn April 27, 2023;

The consent of MNP to act as receiver; and

Such other materials as counsel may advise and this Honourable Court may

permit.
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April 25, 2023 Cassels Brock & Blackwell LLP
2100 Scotia Plaza
40 King Street West
Toronto, ON M5H 3C2

Jeremy Bornstein LSO #: 65425C
Tel:  416.869.5386
jbornstein@cassels.com

Stephanie Fernandes LSO #: 85819M
Tel:  416.860.6481
sfernandes@cassels.com

Lawyers for the Applicant
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Attached.
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Court File No. CV-e-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) o THE @

JUSTICE @ ) DAY OF e, 2023

CANADIAN WESTERN BANK
Applicant

-and -

INDEX HOLDING GROUP INC., INDEX GROUP OF COMPANIES INC., INDEX
INTERNATIONAL INC., INDEX FOODS INC., 2640179 ONTARIO INC., 11030434
CANADA LTD., 2700774 ONTARIO INC., 2700767 ONTARIO INC., 2683960
ONTARIO LTD., 11030418 CANADA INC., 2723710 ONTARIO INC., 2718366
ONTARIO INC., 2737332 ONTARIO INC., 2737334 ONTARIO INC., 2723714
ONTARIO INC., 2723716 ONTARIO INC., 2737338 ONTARIO INC., 2790760
ONTARIO INC., 2775290 ONTARIO INC., 2775296 ONTARIO INC., 421
WHARNCLIFFE LTD. AND 425 WHARNCLIFFE ROAD INC.

Respondents

IN THE MATTER OF AN APPLICATION UNDER SECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, RSC 1985, c. B-3, AS AMENDED; AND
SECTION 101 OF THE COURTS OF JUSTICE ACT, RSO 1990, c. C.43, AS
AMENDED

ORDER
(Appointing Receiver)

THIS APPLICATION made by the Applicant for an Order pursuant to section
243(1) of the Bankruptcy and Insolvency Act, RSC 1985, c. B-3, as amended (the “BIA”)
and section 101 of the Courts of Justice Act, RSO 1990, c. C.43, as amended (the
“CJA”) appointing MNP Ltd. (“MNP”) as receiver (in such capacities, the “Receiver”)
without security, of: (a) all of the properties, assets and undertaking (collectively, the

“Personal Property”) of Index Holding Group Inc., Index Group of Companies Inc., Index
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International Inc., Index Foods Inc., 2640179 Ontario Inc., 11030434 Canada Ltd.,
2700774 Ontario Inc., 2700767 Ontario Inc., 2683960 Ontario Ltd., 11030418 Canada
Inc., 2723710 Ontario Inc., 2718366 Ontario Inc., 2737332 Ontario Inc., 2737334
Ontario Inc., 2723714 Ontario Inc., 2723716 Ontario Inc., 2737338 Ontario Inc.,
2790760 Ontario Inc., 2775290 Ontario Inc., 2775296 Ontario Inc., 421 Wharncliffe Ltd.
and 425 Wharncliffe Road Inc. (collectively, the “Debtors”), or any one or more of them,
and in all proceeds arising therefrom; and (b)(i) the real property municipally known as
421 Wharncliffe Road South, London, Ontario, and as legally described as PT LT 1,
PL29, PTS 1&2, 33R5153 & PT2, 33R5487 S/T 837774 IF ANY, S/T 583284 IF ANY;
LONDON/WESTMINSTER (the “421 Real Property”) and (ii) the real property
municipally known as 425 Wharncliffe Road South, London, Ontario, and as legally
described as PT LTS 1 & 2, PL 29, PART 2, 33R2551, S/T 929439, IF ANY, S/T
837774, IF ANY, S/T 583284, IF ANY; LONDON/WESTMINSTER (the “425 Real
Property”, and together with the 421 Real Property, the “Real Property” and together
with the Personal Property, the “Property”), was heard this day by judicial

teleconference via Zoom at Toronto, Ontario.

ON READING the affidavit of Tyson Hartwell sworn April ®, 2023 and the
Exhibits thereto and on hearing the submissions of counsel for the Applicant and such
other parties listed on the Counsel Slip, no one appearing although duly served as
appears from the affidavits of service of ® sworn ®, 2023 and on reading the consent of

® to act as the Receiver,
SERVICE

1. THIS COURT ORDERS that the time for service of the Notice of Application and
the Application is hereby abridged and validated so that this application is properly

returnable today and hereby dispenses with further service thereof.
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APPOINTMENT

2. 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 the Property of
the Debtors.

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:

(@) 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, including without limitation the Debtors’ bank

accounts related to the Property wherever located;

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

be necessary or desirable;

(c) to manage, operate, and carry on the business of the Debtors, or
any one or more of them, including the powers to enter into any
agreements, incur any obligations in the ordinary course of
business, cease to carry on all or any part of the business, or cease
to perform or disclaim any contracts of the Debtors, or any one or

more of them, in respect of the Property;
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(d) to engage consultants, appraisers, agents, real estate brokers,
experts, auditors, accountants, managers, counsel and such other
persons from time to time and on whatever basis, including on a
temporary basis, to assist with the exercise of the Receiver’s
powers and duties, including without limitation those conferred by

this Order;

(e) to purchase or lease such machinery, equipment, inventories,
supplies, premises or other assets to continue the business of the
Debtors, or any one or more of them, with respect to the Property
or any part or parts thereof;

(f) to receive and collect all monies and accounts now owed or
hereafter owing to the Debtors, or any one or more of them, with
respect to the Property and to exercise all remedies of the Debtors,
or any one or more of them, in collecting such monies, including,
without limitation, to enforce any security held by the Debtors, or

any one or more of them;

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

Debtors, or any one or more of them, with respect to the Property;

(h)  to execute, assign, issue and endorse documents of whatever
nature in respect of any of the Property, whether in the Receiver’s
name or in the name and on behalf of the Debtors, or any one or

more of them, for any purpose pursuant to this Order;

(i) to initiate, prosecute and continue the prosecution of any and all
proceedings and to defend all proceedings now pending or
hereafter instituted with respect to the Debtors, or any one or more
of them, the Property or the Receiver, and to settle or compromise

any such proceedings. The authority hereby conveyed shall extend
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to such appeals or applications for judicial review in respect of any

order or judgment pronounced in any such proceeding;

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

Receiver in its discretion may deem appropriate;

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

parts thereof out of the ordinary course of business,

(i)  without the approval of this Court in respect of any
transaction not exceeding $100,000, provided that the
aggregate consideration for all such transactions does not
exceed $500,000; and

(i)  with the approval of this Court in respect of any transaction
in which the purchase price or the aggregate purchase price
exceeds the applicable amount set out in the preceding

clause;

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

Mortgages Act, as the case may be, shall not be required.

()] to apply for any vesting order or other orders necessary to convey
the Property or any part or parts thereof to a purchaser or
purchasers thereof, free and clear of any liens or encumbrances

affecting such Property;

(m)  to report to, meet with and discuss with such affected Persons (as
defined below) as the Receiver deems appropriate on all matters

relating to the Property and the receivership, and to share
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information, subject to such terms as to confidentiality as the
Receiver deems advisable;

(n)  to consult with the Applicant on all matters relating to the Property
and the receivership, subject to such terms as to confidentiality as

the Receiver deems advisable;

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

the Property against title to any of the Property;

(p) to apply for any permits, licences, approvals or permissions with
respect to the Property 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

any one or more of them;

(q) to enter into agreements with any trustee in bankruptcy appointed
in respect of the Debtors, or any one or more of them, including,
without limiting the generality of the foregoing, the ability to enter
into occupation agreements for any property owned or leased by

the Debtors, or any one or more of them;

(r to exercise any shareholder, partnership, joint venture or other
rights which the Debtors, or any one or more of them, may have;
and

(s) 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, or any one or more of them, and without

interference from any other Person.
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DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

4. THIS COURT ORDERS that (i) the Debtors, (ii) all of their current and former
directors, officers, employees, agents, accountants, legal counsel, 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 (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, or any one or more of them, 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
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expedient, and shall not alter, erase or destroy any Records without the prior written
consent of the Receiver. Further, for the purposes of this paragraph, all Persons shall
provide the Receiver with all such assistance in gaining immediate access to the
information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account

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

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

creditors.

8. THIS COURT ORDERS that all Persons, including without limitation, the Debtors
and all entities affiliated (as such term is defined in the Business Corporations Act
(Ontario)) with Index Holding Group Inc. (collectively, the “Index Group”), and each of
them, shall be required to cooperate, and share information, with the Receiver, in
connection with all books and records, contracts, agreements, permits, licenses and
insurance policies and other documents in respect of the Debtors, or any one or more of
them, and the Property. In addition to the foregoing, general cooperation and
information sharing requirements, the Index Group, or any of them, shall be required to
do the following: (a) in respect of any and all such contracts, agreements, permits,
licenses and insurance policies and other documents: (1) maintain them in good
standing and provide immediate notice and copies to the Receiver of any
communications received from regulators, providers, lessors or franchisors in respect

thereof; (2) provide immediate notice to the Receiver of any material change and/or
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pending material change to the status quo in respect thereof; and (3) provide thirty (30)
days’ written notice to the Receiver of any renewal date, termination date, election date
or similar date in respect thereof; and (b) assist, and cooperate with, the Receiver in
obtaining any further permits and licenses that may be required in the Receiver’s

discretion, acting reasonably, in consultation with the Applicant.
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 any one or more of them, 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 any one or
more of them, 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, or any
one or more of them, the Receiver, or affecting the Property, including, without
limitation, licenses and permits, 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, or any one or more of them, to carry on any business which
the Debtors, or any one or more of them, is not lawfully entitled to carry on, (ii) exempt
the Receiver or the Debtors, or any one or more of them, 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, or any one or more of
them, in respect of the Property without written consent of the Receiver or leave of this
Court.

CONTINUATION OF SERVICES

13. THIS COURT ORDERS that all Persons, including, without limitation, the Index
Group, having oral or written agreements with the Debtors, or any one or more of them,
in connection with or relating to the Property 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, or any one or
more of them, in connection with or relating to the Property 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’, or any one or more of
their, 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 any one or more of their, 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
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of the Property and the collection of any accounts receivable in whole or in part in
connection with or relating to the Property, 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, or any one or more of
them, shall remain the employees of such Debtor until such time as the Receiver, on
behalf of the Debtors, or any one or more of them, 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. 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, or
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any one or more of them, 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.

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



_Ili_loergtnr?gié:ag)é riisosrugg thog'fliﬁés par }/c():igué}liﬁtrgcérrmiiéﬁ% :disjhpg%régozs Court File No./N° du dossier du greffe : CV-23-00698447-00CL
charges unless otherwise ordered by the Court on the passing of accounts, and that the
Receiver and counsel to the Receiver shall be entitled to and are hereby granted a
charge (the “Receiver's Charge”) on the Property, as security for such fees and
disbursements, both before and after the making of this Order in respect of these
proceedings, and that the Receiver’s Charge shall form a first charge on the Property in
priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subject to sections 14.06(7), 81.4(4), and 81.6(2)
of the BIA.

20. THIS COURT ORDERS that the Receiver and its legal counsel shall pass their
accounts from time to time, and for this purpose the accounts of the Receiver and its
legal counsel are hereby referred to a judge of the Commercial List of the Ontario

Superior Court of Justice.

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

and as approved by this Court.
FUNDING OF THE RECEIVERSHIP

22. THIS COURT ORDERS that the Receiver be at liberty and it is hereby
empowered to borrow by way of a revolving credit or otherwise, such monies from time
to time as it may consider necessary or desirable, provided that the outstanding
principal amount does not exceed $250,000 (or such greater amount as this Court may
by further Order authorize) at any time, at such rate or rates of interest as it deems
advisable for such period or periods of time as it may arrange, for the purpose of
funding the exercise of the powers and duties conferred upon the Receiver by this
Order, including interim expenditures. The whole of the Property shall be and is hereby
charged by way of a fixed and specific charge (the “Receiver’'s Borrowings Charge”) as

security for the payment of the monies borrowed, together with interest and charges
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thereon, in priority to all security interests, fees, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subordinate in
priority to the Receiver's Charge and the charges as set out in sections 14.06(7),

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

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

Order shall be enforced without leave of this Court.

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

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

Certificates.

SERVICE AND NOTICE

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

the Commercial List website at https://www.ontariocourts.ca/scj/practice/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/Index-Group-et-al.
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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’, or any one or more
of their, creditors or other interested parties at their respective addresses as last shown
on the records of the Debtors, or any one or more of them, and that any such service or
distribution by courier, personal delivery or facsimile transmission shall be deemed to be
received on the next business day following the date of forwarding thereof, or if sent by

ordinary mail, on the third business day after mailing.

GENERAL

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

29. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver
from acting as a trustee in bankruptcy of the Debtors, or any one or more of them. For
greater certainty, the Property shall remain subject to the terms of this Order including
without limitation paragraph 3 hereof and, subject to further Court Order, shall not vest

in MNP as trustee in bankruptcy of the Debtors, or any one or more of them.

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

31. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized
and empowered to apply to any court, tribunal, regulatory or administrative body,

wherever located, for the recognition of this Order and for assistance in carrying out the
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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, or any one or

more of their estates, with such priority and at such time as this Court may determine.

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

this Court may order.

34. THIS COURT ORDERS that this Order is effective from today’s date and it is not
required to be entered.
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SCHEDULE “A”
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that MNP Ltd., the receiver (the “Receiver”) of (a) all of the
properties, assets and undertaking (collectively, the “Personal Property”) of Index
Holding Group Inc., Index Group of Companies Inc., Index International Inc., Index
Foods Inc., 2640179 Ontario Inc., 11030434 Canada Ltd., 2700774 Ontario Inc.,
2700767 Ontario Inc., 2683960 Ontario Ltd., 11030418 Canada Inc., 2723710 Ontario
Inc., 2718366 Ontario Inc., 2737332 Ontario Inc., 2737334 Ontario Inc., 2723714
Ontario Inc., 2723716 Ontario Inc., 2737338 Ontario Inc., 2790760 Ontario Inc.,
2775290 Ontario Inc., 2775296 Ontario Inc., 421 Wharncliffe Ltd. and 425 Wharncliffe
Road Inc. (collectively, the “Debtors”), or any one or more of them, and in all proceeds
arising therefrom; and (b)(i) the real property municipally known as 421 Wharncliffe
Road South, London, Ontario, and as legally described as PT LT 1, PL29, PTS 1&2,
33R5153 & PT2, 33R5487 S/T 837774 |IF ANY, S/T 583284 IF ANY;
LONDON/WESTMINSTER (the “421 Real Property”) and (ii) the real property
municipally known as 425 Wharncliffe Road South, London, Ontario, and as legally
described as PT LTS 1 & 2, PL 29, PART 2, 33R2551, S/T 929439, IF ANY, S/T
837774, IF ANY, S/T 583284, IF ANY; LONDON/WESTMINSTER (the “425 Real
Property”, and together with the 421 Real Property, the “Real Property” and together
with the Personal Property, the “Property”) appointed by Order of the Ontario Superior
Court of Justice (Commercial List) (the “Court’) datedthe  dayof 20 (the
“Order”) made in an application having Court file number CV-®, has received as such
Receiver from the holder of this certificate (the “Lender”’) the principal sum of
$ , being part of the total principal sum of $ which the

Receiver is authorized to borrow under and pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the
Lender with interest thereon calculated and compounded [daily][monthly not in advance

on the day of each month] after the date hereof at a notional rate per annum
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equal to the rate of per cent above the prime commercial lending rate of Bank of

from time to time.

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

remuneration and expenses.

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

payable at the main office of the Lender at Toronto, Ontario.

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

written consent of the holder of this certificate.

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 of the Property, and not in its
personal capacity

Per:

Name:
Title:



Electronically issued / Délivré par voie électronique : 25-Apr-2023
Toronto Superior Court of Justice / Cour supérieure de justice

CANADIAN WESTERN BANK

Applicant

-and -

Court File No./N° du dossier du greffe : CV-23-00698447-00CL

INDEX HOLDING GROUP INC., et al.

Respondents
Court File No. CV-e-

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

ORDER
(APPOINTING RECEIVER)

Cassels Brock & Blackwell LLP
2100 Scotia Plaza

40 King Street West

Toronto, ON M5H 3C2

Jeremy Bornstein LSO #: 65425C
Tel: 416.869.5386
jbornstein@cassels.com

Stephanie Fernandes LSO #: 85819M
Tel: 416.860.6481
sfernandes@cassels.com

Lawyers for the Applicant



Electronically issued / Délivré par voie électronique : 25-Apr-2023 Court File No./N° du dossier du greffe : CV-23-00698447-00CL
Toronto Superior Court of Justice / Cour supérieure de justice

CANADIAN WESTERN BANK -and - INDEX HOLDING GROUP INC. et al.
Applicant Respondents
Court File No.
ONTARIO

SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)

PROCEEDING COMMENCED AT
TORONTO

NOTICE OF APPLICATION

Cassels Brock & Blackwell LLP
2100 Scotia Plaza

40 King Street West

Toronto, ON M5H 3C2

Jeremy Bornstein LSO #: 65425C
Tel:  416.869.5386
jbornstein@cassels.com

Stephanie Fernandes LSO #: 85819M
Tel: 416.860.6481
sfernandes@cassels.com

Lawyers for the Applicant




TAB 2



Court File No. CV-23-00698447-00CL
ONTARIO
SUPERIOR COURT OF JUSTICE

(COMMERCIAL LIST)
BETWEEN:

CANADIAN WESTERN BANK

Applicant
-and —
INDEX HOLDING GROUP INC., INDEX GROUP OF COMPANIES INC., INDEX
INTERNATIONAL INC., INDEX FOODS INC., 2640179 ONTARIO INC.,
11030434 CANADA LTD., 2700774 ONTARIO INC., 2700767 ONTARIO INC.,
2683960 ONTARIO LTD., 11030418 CANADA INC., 2723710 ONTARIO INC.,
2718366 ONTARIO INC., 2737332 ONTARIO INC., 2737334 ONTARIO INC.,
2723714 ONTARIO INC., 2723716 ONTARIO INC., 2737338 ONTARIO INC.,
2790760 ONTARIO INC., 2775290 ONTARIO INC., 2775296 ONTARIO INC.,
421 WHARNCLIFFE LTD. AND 425 WHARNCLIFFE ROAD INC.
Respondents

AFFIDAVIT OF TYSON HARTWELL
(sworn April 27, 2023)

I, Tyson Hartwell, of the City of Calgary, in the Province of Alberta, MAKE OATH AND

SAY:

1. | am an Assistant Vice President in the Special Asset Management Unit of Canadian
Western Bank (“CWB”) and | have personal knowledge of the matters to which | hereinafter
depose. Where | do not have personal knowledge of the matters set out herein, | have stated the

source of my information and, in all such cases, believe it to be true.



l. OVERVIEW

1. I swear this affidavit in support of an application brought by CWB to appoint MNP Ltd.
(“MNP”) as receiver of all the assets, undertakings and property (collectively, the “Property”) of
Index Holding Group Inc. (“IHG"), Index Group of Companies Inc. (“IGC”), Index International Inc.
(“lI"), Index Foods Inc. (“IFI"), 2640179 Ontario Inc. (“2640179"), 11030434 Canada Ltd.
("11030434"), 2700774 Ontario Inc. (“2707774"), 2700767 Ontario Inc. (“2700767"), 2683960
Ontario Ltd. ("2683960”), 11030418 Canada Inc. (“11030418"), 2723710 Ontario Inc. (“2723710"),
2718366 Ontario Inc. (“2718366"), 2737332 Ontario Inc. (“2737332"), 2737334 Ontario Inc.
("2737334"), 2723714 Ontario Inc. (“2723714"), 2723716 Ontario Inc. (“2723716"), 2737338
Ontario Inc. (“2737338", and together with IGC, lll, IFIl, 2640179, 11030434, 2700774 Ontario
Inc., 2700767, 2683960, 11030418, 2723710, 2718366, 2737332, 2737334, 2723714, 2723716,
the “2020 ELSA Guarantors”), 2790760 Ontario Inc. (“2790760"), 2775290 Ontario Inc.
(“2775290"), 2775296 Ontario Inc. (“2775296"), 421 Wharncliffe Ltd. (“421 Wharncliffe” and
together with 2790760, 2775290, 2775296, the “2021 ELSA Guarantors”, and the 2020 ELSA
Guarantors together with the 2021 ELSA Guarantors, the “Corporate Guarantors”, the Corporate
Guarantors together with IHG, the “Index Group”, and together with Muqgeet (as defined below),
the “Loan Parties”)) and 425 Wharncliffe Road Inc. (“425 Wharncliffe”, and together with the
Loan Parties, the “Forbearance Parties”, and the Forbearance Parties excluding Mugeet, the

“Respondents”).

2. CWB is seeking to appoint MNP as receiver, because, among other things, the
Respondents have and continue to fail to pay principal, interest and other amounts due and owing

pursuant to the Facility Agreements (as defined below) with IHG as borrower and CWB as lender.

3. As of April 11, 2023, the amount owing in respect of the Facilities (as defined below) was

$8,141,405.08 (including legal fees and disbursements to March 31, 2023), plus interest and
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expenses continuing to accrue from and after April 12, 2023, and legal fees and disbursements

continuing to accrue from and after April 1, 2023 (the “Indebtedness”).

4, To secure payment of the Indebtedness, the Respondents granted security over the

Property to CWB. The Property includes, among other things:

(@) assets relating to the business of five Popeye’s Louisiana Kitchen (“Popeye’s”)

and two Denny’s restaurant franchises located in southern Ontario,

(b) assets relating to partially constructed franchise restaurants,

(©) owned real property consisting of a one-storey commercial premises leased to a

tenant located at 425 Wharncliffe Road South in London, Ontario, and

(d) owned real property consisting of a vacant lot initially planned to develop a one-
storey commercial building to be used as a franchise restaurant located at 421

Wharncliffe Road South in London, Ontario.

5. On January 18, 2023, CWB delivered demand letters and notices of intention to enforce
security pursuant to the Bankruptcy and Insolvency Act (Canada) (the “BIA”) to each entity in the
Index Group, as described in more detail below. At the Index Group’s request, CWB thereafter
entered into a Forbearance Agreement (as defined below) with the Forbearance Parties whereby
CWB agreed to forbear enforcing its rights and remedies under the Facility Agreements and the
related security, subject to the terms of such Forbearance Agreement. In connection with the
Forbearance Agreement, the Respondents, among other things, (i) acknowledged receipt of the
demand letters and notices of intention to enforce security under the BIA and (ii) delivered a
consent to receivership order in favour of CWB (the “Consent”), substantially in the form of order
proposed in this Application, to be held by CWB until the termination of the forbearance period for

any reason.
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6. Pursuant to the terms of the Forbearance Agreement, the forbearance period was
scheduled to expire on June 30, 2023, provided that the forbearance period would terminate
earlier in the event of a forbearance termination event. The Respondents defaulted under the
Forbearance Agreement, such that numerous forbearance termination events occurred, and the
forbearance period terminated. In connection with the Forbearance Agreement, among other
things, 425 Wharncliffe granted security in favour of CWB in respect of the Indebtedness, and on
April 12, 2023, CWB delivered a demand letter and notice of intention to enforce security pursuant

to the BIA to 425 Wharncliffe.

7. CWB has the right to the appointment of a receiver over the Property pursuant to the

Consent and the terms of CWB's security.

8. As further described below, | understand that 1778130 Ontario Inc. has a first and second
priority mortgage registered against the 425 Real Property (as defined below) securing the
maximum principal amounts of $720,000 and $400,000, as applicable. | am also advised that

there are several subordinate liens registered against certain of the Respondents.

0. I understand from Jeremy Bornstein of Cassels Brock & Blackwell LLP (“Cassels”),
counsel to CWB, that 1778130 Ontario Inc. and the parties who have subordinate liens registered
against the Property will be served with CWB’s application to appoint MNP as receiver. | believe
that it is in the best interests of CWB, the other secured creditors and the other stakeholders of
the Respondents that a receiver be appointed to preserve the value of the Property and realize

on the Property in a transparent manner with a view to maximizing recovery.

I. BACKGROUND

A. Parties
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10. CWB is an Alberta-based national diversified financial services organization that provides
specialty business banking services for small- and medium-sized businesses, as well as trust and

wealth management services.

11. CWB established several loan facilities in favour of IHG to (a) finance the operations of
IHG’s business (as further described below) including day-to-day operations and construction
financing for certain franchise restaurants and (b) refinance a previously existing mortgage related

to the 421 Real Property (as defined below) (collectively, the “Facilities”).

12. The Respondents are composed of

(@) the Index Group, which is a restaurant group involved in the development and

operations of Popeye’s and Denny’s franchise restaurants, and

(b) two holding companies that own real property, as further described below.

13. IHG is a holding company and is the borrower under the Facility Agreements. | understand
from the Respondents that IHG is also the corporate parent of the Index Group and owns all of
the shares in the capital of each of the Corporate Guarantors with the following exceptions (a) in
respect of 2723710 and 2775290, 50% of the shares in the capital of those Index Group entities
are owned by individuals or entities that are not related to the Loan Parties and (b) in respect of
2640179, 50% of the shares in the capital of such Index Group entity is owned by Mugeet (as
defined below) and the remaining shares are owned by an individual that is not related to the

Loan Parties.

14. Abdul Mugeet (“Mugeet”) is the principal and President of the Index Group and has
advised that he owns 100% of the shares in the capital of IHG. Mugeet has also provided CWB a

secured guarantee in respect of all of the Indebtedness, as described in more detail below.
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15. The Respondents (other than 11030434 and 11030418) are all Ontario corporations.
11030434 and 11030418 are Canadian corporations. The registered office of each of the
Respondents (other than 2640179) is located at 110 Herdwick Street, Brampton, Ontario, being
Mugeet’s personal residence. Mugeet is also the sole director and officer of IHG and most of the

other Respondents.

16. The Corporate Guarantors (other than 421 Wharncliffe) are entities with the sole purpose
of developing and/or owning and operating Popeye’s or Denny’s franchise restaurants (some of

which are under construction, have been sold or are no longer operating).

17. 421 Wharncliffe (which is a Corporate Guarantor) is the registered owner of the real
property municipally known as 421 Wharncliffe Road South, London, Ontario and legally
described as Part Lot 1 and Part Lot 29, Pts 1 & 2, 33R5487 S/T 837774 IF ANY, S/T 583284 IF

ANY; LONDON/WESTMINSTER (“421 Real Property”).

18. 425 Wharncliffe (which is a Forbearance Party) is the registered owner of the real property
municipally known as 425 Wharncliffe South, London, Ontario, and legally described as PT LTS
1&2,PL 29, PART 2, 33R2551, S/T 929439, IF ANY, S/T 837774, IF ANY, S/T 583284, IF ANY;
LONDON/WESTMINSTER (“425 Real Property”). 425 Wharncliffe provided CWB a guarantee
and security in respect of the Indebtedness as a condition to the effectiveness of the Forbearance

Agreement.

B. Business Operations

19. While the Respondents are composed of 22 entities, their active business operations
consist of managing and operating five Popeye’s (two of which | understand were recently
temporarily or permanently closed because of a lack of staff or non-payment of rent on the basis

of information Mugeet provided MNP and Cassels) and two Denny’s restaurants and being the
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landlord in respect of the 425 Real Property. The remaining 14 entities either (a) planned to
develop Popeye’s or Denny’s restaurants and in all but one case construction has not
commenced, (b) formerly owned Popeye’s restaurants or assets in respect thereof which were
sold or (c) in respect of 421 Wharncliffe, own vacant land. A list of the Respondents and a
summary of my understanding of the status of the operations of the Respondents based on
information provided by Mugeet, MNP and Cassels is set out in the table attached hereto as

Exhibit “A” .1

20. The reason CWB is also seeking the appointment of a receiver over the entities that sold
their operating assets in connection with their respective restaurant businesses or that are
otherwise not operating is because CWB has no visibility into the cash management system of

the Respondents or whether certain Respondents may own other assets.

21. I understand from Jerry Henechowicz of MNP that he was advised by the Respondents

that as of April 5, 2023:

(@) The franchisor of the Popeye’s restaurants terminated the Index Group’s franchise
agreements in March 2023 and provided the members of the Index Group with

limited licenses to continue to operate the restaurants until August 31, 2023;

(b) the Index Group employs approximately 70-80 employees in aggregate (who are
being paid current), which includes (i) a manager that oversees the overall
operations of the Index Group franchise restaurant locations and (ii) an individual

manager for each restaurant, and

1 Capitalized terms in this affidavit referring to the names of restaurant locations have the meaning set out
in Exhibit “A”.
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(c) all head office staff of the Index Group have been terminated and Mugeet
maintains payroll and disbursements himself and an external accountant handles

tax matters and reporting.

22. | also understand that MNP was advised by the Respondents that a reason for the Index
Group’s financial difficulties, among others, is that the profitability of certain of the Index Group
restaurants has decreased in the past year due to increased supplier costs without an equivalent

corresponding increase in food and beverage sale prices to restaurant customers.

23. The 421 Real Property consists of a 0.45 acre parcel of land. Located on the premises is
a 1,237 square foot vacant single-storey commercial building that was partially destroyed by a
fire over two years ago. | understand that the Index Group initially intended to construct a new
building on the premises for use as a franchise restaurant location, although those plans never

materialized.

24, On August 10, 2022, a property standards order was issued by the City of London
requiring certain repairs to the 421 Real Property and/or the building located on the premises.
Due to inaction by 421 Wharncliffe, on October 17, 2022, the Municipal Council of the Corporation
of the City of London enacted a by-law approving the potential demolition by the municipality of
the building located on the 421 Real Property and to return the premises to a graded and levelled
condition at the owner’s expense. As of April 18, 2023, the property has been returned to a vacant

lot. An excerpt of the Municipal Council meeting minutes is attached hereto at Exhibit “B”.

25. The 425 Real Property consists of a 0.81 acre parcel of land with a 4,022 square foot
single-storey commercial building located on the premises. | understand the building is rented out

to a single commercial tenant, although CWB does not have the current rent-roll.

C. Indebtedness and Security



Facility Agreements

2020 ELSA

26. On June 11, 2020, CWB issued a commitment letter to IHG (the “First Commitment”). A

copy of the First Commitment is attached hereto as Exhibit “C".

27. Subsequently, and in accordance with the First Commitment, on June 23, 2020, CWB and

IHG entered into an equipment loan and security agreement, which was amended on October 21,

2020, April 6, 2021 and April 14, 2022 (collectively, the “2020 ELSA"). Pursuant to the terms of

the 2020 ELSA, CWB made available to IHG five committed non-revolving loan facilities in the

aggregate maximum principal amount of approximately $8,986,000 as follows:

(@)

(b)

(c)

(d)

$3,820,000 to be used (i) to replace financing that was being provided by another
lender and (ii) to finance a share buyout of other shareholders in IFI or the partial

paydown of a shareholder loan,

$1,331,000 to be used as acquisition financing for the purchase of all the assets in

connection with the business of Sheppard Popeye’s and Dufferin Popeye'’s,

the lesser of $1,910,000 or 85% of documented costs to be used for the new build
costs of (i) the 110 Whitby Popeye’s and (ii) the Liberty Popeye’s and the lesser of
the purchase price of up to $636,666.66 or 71.1% of the documented purchase

price for the Newcastle Popeyes, and

$1,925,000 to be used for (i) the lesser of $675,000 or 50% of the documented
new build costs of (i) Woodbine Denny'’s, (ii) the lesser of $650,000 or 60% of the
documented new build costs of Burlington Denny’s, and (iii) $600,000 to be

allocated as determined and approved by CWB.
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A copy of the 2020 ELSA is attached hereto as Exhibit “D”.

28. The loans advanced by CWB to IHG pursuant to the term of the 2020 ELSA (collectively,
the “2020 ELSA Facility”) were advanced in 11 tranches between June 26, 2020 and October

26, 2021 in the aggregate principal amount of $7,129,758.82.

2021 ELSA and 2021 Real Estate ELSA

29. On November 1, 2021, CWB issued a second commitment letter to IHG (the “Second

Commitment”). A copy of the Second Commitment is attached hereto as Exhibit “E”.

30. In accordance with the Second Commitment, CWB thereafter entered into (a) a second
equipment loan and security agreement with IHG dated November 16, 2021 (the “2021 ELSA”)
and (b) a third equipment loan and security agreement in respect of real estate dated December
21, 2021 (the “2021 Real Estate ELSA"). A copy of the 2021 ELSA and the 2021 Real Estate

ELSA are attached hereto as Exhibits “F” and “G”.

31. Pursuant to the terms of the 2021 ELSA, CWB made three loan facilities available to IHG

in the aggregate maximum principal amount of approximately $3,000,000 as follows:

(a) the lesser of $1,050,000 or 75% of acceptable new build costs, as determined by

CWHB, in respect of Newmarket Denny'’s,

(b) the lesser of $975,000 or 75% of acceptable new build costs, as determined by

CWHB, in respect of Brantford Denny’s,

(© the lesser of $975,000 or 75% of acceptable new build costs, as determined by

CWHB, in respect of Rexdale Denny’s,
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32. The loans advanced by CWB to IHG pursuant to the term of the 2021 ELSA (collectively,
the “2021 ELSA Facility”) were advanced in seven tranches between December 1, 2021 and

October 26, 2022 in the aggregate principal amount of $2,797,500.

33. Pursuant to the terms of the 2021 Real Estate ELSA, CWB made a mortgage loan
available to IHG in the aggregate maximum principal amount of approximately $1,075,000 to be

used as follows:

(a) $480,000 as replacement financing for the previously existing mortgage owed to

another lender, and

(b) the lesser of $595,000 or 75% of the acceptable construction costs, as determined

by CWB, to build a building on the 421 Real Property.

34. The loan advanced by CWB to IHG pursuant to the term of the 2021 Real Estate ELSA
(the “2021 Real Estate ELSA Facility”) was advanced in one tranche on February 25, 2022 in

the principal amount of $480,000.

Revolving Line of Credit and Business Visa

35. On November 23, 2021, CWB issued a third commitment letter to IHG (the “Third

Commitment”). A copy of the Third Commitment is attached hereto as Exhibit “H".

36. After issuing the Third Commitment, and in accordance with its terms, CWB (a) entered
into a revolving credit agreement with IHG dated November 24, 2021 (the “Revolver
Agreement”) and (b) increased the credit available (from $60,000 to $175,000) in connection with
IHG’s business Visa application dated July 16, 2020 (the “Visa Agreement”, together with the

2020 ELSA, 2021 ELSA, 2021 Real Estate ELSA and Revolver Agreement, the “Facility
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Agreements”). A copy of the Revolver Agreement and the Visa Agreement are attached hereto

as Exhibits “I” and “J”.

37. Pursuant to the terms of (a) the Revolver Agreement, CWB made a revolving line of credit
available to IHG in the aggregate maximum principal amount of $250,000 (the “Revolving
Facility”) and (b) the Visa Agreement, CWB made a Visa credit card available to IHG with a credit
limit of $175,000 (as provided in the Third Commitment) (the “Credit Card Facility, and together
with the 2020 ELSA Facility, the 2021 ELSA Facility, the 2021 Real Estate ELSA Facility and the
Revolving Facility, the “Facilities”). The amounts drawn on the Revolving Facility and the credit
card balance exceeded the applicable maximum permitted amounts and were not timely paid
down. Accordingly, on January 31, 2023, CWB closed the Revolving Facility and on February 14,

2023, CWB closed the Credit Card Facility.

Security

38. As security for the Facilities, CWB was granted, among other things, the following:

€) 2020 ELSA Facility: (i) a general security agreement by IHG and the 2020 ELSA
Guarantors (the “2020 ELSA GSA”); and (ii) an unlimited guarantee and indemnity

by IHG and the 2020 ELSA guarantors (the “2020 ELSA Guarantee”);

(b) 2021 ELSA Facility: (i) a general security agreement by IHG and the Corporate
Guarantors (the “2021 ELSA GSA”); (ii) an unlimited guarantee and indemnity by
IHG and the Corporate Guarantors (the “2021 ELSA Guarantee”); and (iii) a cross
collateralization acknowledgement and agreement by IHG and the Corporate

Guarantors (the “2021 ELSA Cross Collateralization Agreement”); and

(© 2021 Real Estate ELSA Facility: (i) a first-ranking mortgage against the 421 Real

Property (the “421 Mortgage”); (i) a debenture (as amended), (the “421
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Debenture”); (ii) a general assignment of rents and certain lease rights (the “421
GAR”); and (iii) a cross collateralization acknowledgement and agreement by IHG
and the Corporate Guarantors (the “2021 Real Estate ELSA Cross

Collateralization Agreement”).

Attached hereto as Exhibits “K”-“S” (inclusive) is a copy of the 2020 ELSA GSA, 2020 ELSA
Guarantee, 2021 ELSA GSA, 2021 ELSA Guarantee, 2021 ELSA Cross Collateralization
Agreement, 421 Mortgage, 421 Debenture, 421 GAR and 2021 Real Estate ELSA Cross

Collateralization Agreement.

39. The obligations and indebtedness due and owing by IHG to CWB under the Facilities are
also guaranteed pursuant to the following security granted to CWB by (a) Mugeet including,
among other things, (i) a guarantee and indemnity (the “Personal Guarantee”), (ii) a general
security agreement (the “Personal GSA”"), (iii) a debenture (the “Personal Debenture”); (b) 425
Wharncliffe including, among other things, (i) a guarantee and indemnity (the “425 Guarantee”),
(ii) a general security agreement (the “425 GSA”, together with the 2020 ELSA GSA an the 2021
ELSA GSA, the “GSAs"), (iii) a third-ranking mortgage against the 425 Real Property (the “425
Mortgage”), (iv) a debenture (the “425 Debenture”) and (v) a general assignment of rents and
certain lease rights (the “425 GAR”); and (c) by IHG, the Corporate Guarantors, 425 Wharncliffe
and Mugeet, a cross collateralization acknowledgement and agreement (the “Forbearance
Cross Collateralization Agreement”). Attached hereto as Exhibits “T"-“BB” (inclusive) is a
copy of the Personal Guarantee, the Personal GSA, the Personal Debenture, the 425 Guarantee,
the 425 GSA, the 425 Mortgage, the 425 Debenture, the 425 GAR and the Forbearance Cross

Collateralization Agreement (collectively, the “Forbearance Security”).

40. The Forbearance Security was granted to CWB by the Respondents in connection with

the conditions to the effectiveness of the Forbearance Agreement.
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41. The security granted by the Forbearance Parties to CWB, as applicable, is cross-

collateralized, cross-guaranteed and cross-defaulted in respect of the obligations of the

Forbearance Parties to CWB pursuant to the 2021 ELSA Cross Collateralization Agreement, the

2021 Real Estate ELSA Cross Collateralization Agreement and the Forbearance Cross

Collateralization Agreement.

D. Default and Demand

42. Defaults under the Facility Agreements occurred and have continued, in certain cases

beginning in August 2022 or earlier. These defaults include, among other things,

(@)

(b)

(€)

(d)

(e)

(f)

IHG'’s failure to make principal and interest payments when due,

IHG’s failure to pay all amounts due and owing in respect of certain advances
made by CWB under the Facilities within 6 months from the date of the initial

advance in accordance with the terms of the applicable Facility Agreement,

termination by the landlord of certain real property leases in connection with
restaurants either operated by or planned for development by the Index Group

(including Uxbridge Popeye’s and Newmarket Denny’s),

failure by the Index Group to satisfy certain financial reporting covenants in
accordance with the terms of the applicable Facility Agreements including failing

to provide annual financial statements,

IHG exceeding the maximum borrowings permitted by CWB under the Revolver

Agreement and the Visa Agreement,

registration of subordinate liens in respect of IHG and certain Corporate

Guarantors without CWB'’s consent, as summarized in Exhibit “JJ” attached hereto,
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(9) registration on title to the 421 Real Property of a property standards order by the

Corporation of the City of London, and

(h) occurrence of a material adverse change relating to IHG and the Corporate
Guarantors or the risk associated with the Facilities or the operations of IHG or the

Corporate Guarantors.

43. On several occasions CWB requested that the Facilities be brought current and/or for
certain financial reporting to be provided, but the Index Group failed or neglected to do so.
Accordingly, on January 18, 2023, CWB delivered demand letters (the “Index Demand Letters”)
and notices of intention to enforce security (“Index NITES”) under section 244 of the BIA to each
of the Respondents other than 425 Wharncliffe (as described below, a demand letter and notice
of intention enforce security was delivered to 425 Wharncliffe on April 12, 2023). A copy of the
Index Demand Letter and Index NITE delivered to IHG and a copy of the form of Index Demand
Letters and Index NITEs delivered to the Corporate Guarantors are attached hereto without
enclosures as Exhibits “CC” and “DD". Copies of each Index Demand Letter and Index NITE

delivered to each Corporate Guarantor are available upon request.

E. Forbearance Agreement and 425 Wharncliffe Demand

44, After the demands were delivered, and also on January 18, 2023, the Index Group
contacted CWB to request CWB's cooperation to give the Index Group time to seek to arrange
replacement financing and/or sell its franchise restaurant locations. To assist Index Group in those
efforts, on February 15, 2023, CWB entered into a forbearance agreement with the Forbearance
Parties (the “Forbearance Agreement”). Pursuant to the terms of the Forbearance Agreement,
CWB agreed to forbear from commencing enforcement action until the earlier of June 30, 2023
or the occurrence of certain Forbearance Termination Events (as defined in the Forbearance

Agreement). A copy of the Forbearance Agreement is attached hereto as Exhibit “EE”.
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45, The terms of the Forbearance Agreement include, among other things:

(@)

(b)

(c)

(d)

(e)

(f)

the Loan Parties’ confirmation of the continuing effectiveness and validity of the

Loan and Security Documents (as defined in the Forbearance Agreement);

the Loan Parties’ acknowledgement that events of default had occurred and were

continuing under any one of the Loan and Security Documents;

a forbearance fee in the amount of $50,000, which shall be fully earned by CWB

upon execution of the Forbearance Agreement;

full cooperation of the Forbearance Parties with CWB and its agents, including
MNP as its financial advisor, with full access to the books, records, property, assets

and personnel of any of the Forbearance Parties;

weekly detailed written reports confirming all efforts to sell any one or more of the
franchise restaurants operated by the Corporate Guarantors or the 421 Real
Property and/or to obtain replacement financing, including without limitation copies
of correspondence with and from potential purchasers and/or lenders and any and
all letters of intent, term sheets, commitments or other forms of agreements or

expressions of interest; and

deliver a binding commitment letter or binding agreement of purchase and sale on
or before June 30, 2023 with the net proceeds of such sale or replacement
financing transaction(s) sufficient to satisfy the Indebtedness in full on the date of

the closing of the transaction.

46. Following entering into the Forbearance Agreement, certain Forbearance Termination

Events occurred, including without limitation:



(@)

(b)

(c)

(d)

(e)

(f)

(9)
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a major fire at the Liberty Popeye’s resulting in a material adverse change in the
business or operations of 2723710 (Liberty Popeye’s) and the resulting failure to
maintain and preserve its property, assets and undertaking in good condition and

repair, and operate in the ordinary course of business;

failure by IHG to pay CWB certain amounts when due under the Facility

Agreements;

failure by the Forbearance Parties, or any or one or more of them, to fully cooperate
with CWB and/or provide CWB with certain reporting required under the terms of

the Forbearance Agreement (and the Facility Agreements);

failure by the Forbearance Parties, or any or one or more of them, to disclose the
location and status of equipment, construction materials or other personal property
financed by CWB in accordance with the terms of the Facility Agreements, which
was allegedly purchased by the Index Group (or any one or more of them) and
which the Index Group represented was to be used for the construction of certain
franchise restaurant locations (but does not appear to be located at the sites in

respect of which the equipment was designated);

failure by the Forbearance Parties, or any or one or more of them, to provide an

update on the status of each of their real property leases;

registration of a fourth mortgage on title to the 425 Real Property on March 3, 2023;

registration of a lien against 2700774 (Oshawa Popeye’s) on March 6, 2023;
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(h) delivery of a requirement to pay dated March 28, 2023 by Canada Revenue
Agency (“CRA") to CWB in respect of the failure by 2700774 (Oshawa Popeye’s)

to pay $270,234.38 in taxes;

0] delivery of a requirement to pay dated March 28, 2023 by CRA to CWB in respect

of the failure by 421 Wharncliffe to pay $49,060.62 in taxes;

)] delivery of a requirement to pay dated April 3, 2023 by CRA to CWB in respect of

the failure by 11030418 to pay $37,086.55 in taxes;

(K) delivery of a power of sale and notice of intention to enforce security under the BIA
by First National Financial GP Corporation (the first mortgagee) to Mugeet in
respect of Mugeet's personal residence (which is also the registered office of all

but one of the Respondents) on April 6, 2023; and

)] termination by the landlord of the real property lease in respect of 11030418 (110

Whitby Popeyes).

A copy of the requirements to pay in respect of 2700774, 421 Wharncliffe and 11030418
are attached hereto as Exhibits “FF”-“HH" (inclusive). A copy of the lease termination

notice in respect of 11030418 is attached hereto as Exhibit “11”.

47. | also understand from MNP that as of April 19, 2023 there is over $1 million of CRA

liabilities registered on the CRA accounts of the Respondents.

48. In accordance with the terms of the Forbearance Agreement, upon the occurrence of any
Forbearance Termination Event, the Forbearance Period shall forthwith terminate at the option of

CWB. Accordingly, on April 12, 2023, CWB delivered a demand letter (“425 Demand”) and notice
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of intention to enforce security under section 244 of the BIA to 425 Wharncliffe. A copy of the 425

Demand and 425 NITE are attached hereto as Exhibit “JJ".

49, The 10-day notice period under the 425 NITE expired on April 23, 2023.

50. In addition to the Forbearance Termination Events that have occurred, CWB is also

concerned about the Respondents managing the sale of their own assets.

51. For example, the Respondents recently closed sale transactions in respect of all the
assets in connection with the Dufferin Popeye’s and Sheppard Popeye’s. The transactions took
almost a year to close because, among other things, there were liens registered on the assets
(by parties other than CWB) in respect of which the Respondents were unable to payout the
indebtedness secured by the liens. In addition, at the Respondents’ request, the purchaser paid
to the Respondents, during the period between signing the asset purchase agreements and
closing, approximately $250,000 in deposits. Because those amounts were paid to the
Respondents (and allegedly used for operating costs), CWB was limited in the amount of
proceeds it recovered from the sales (notwithstanding that the Indebtedness at that time was

approximately $9,000,000).

52. | also understand from Cassels that Mugeet advised Cassels that in the past few months
certain Respondents have received other offers to purchase their assets and in certain cases
those Respondents have entered into conditional purchase agreements in respect thereof.
However, in each case the price offered was too low in the view of the Respondents and/or the
conditions to closing were not satisfied and/or waived and the purchase agreements were

terminated, or the transactions have otherwise not progressed to close.

53. With respect to recent agreements of purchase and sale entered into by the Respondents,

those agreements have included nominal deposits (relative to the purchase price) and extensive
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conditions to closing, leading CWB to question whether the transactions are bona fide. CWB is
also concerned about whether the purchase prices agreed to by the Respondents reflect current
market value. For example, in respect of the purchase agreement recently entered into by the
Respondents relating to the Oshawa Popeye’s, the purchase price does not reflect CWB'’s general
experience with earnings multiples for the sale of restaurants (based on the earnings of the
Oshawa Popeye’s reflected in the latest financial statements CWB received in respect thereof
from August 2022). In addition, it appears to CWB that the purchase price for the Oshawa
Popeye’s may be lower than market value since the potential purchaser is an employee of the

vendor.

54. Aside from the Respondents advising Cassels that a request was made to the Popeye’s
franchisor in November 2022 and January 2023 for introductions to potential purchasers for the
Respondents operating Popeye’s restaurant locations, CWB has no visibility into what marketing
efforts were untaken by the Respondents to sell the Oshawa Popeye’s or any of the Respondents’
other assets. For example, the Respondents have not provided copies of MLS listings for the
restaurant locations or their real property or any other marketing materials, nor have they provided

particulars regarding their recent efforts to market their assets.

55. In light of the forgoing, CWB has lost confidence in the Respondents’ ability to operate
their business in a manner that protects CWB's collateral and maintains its value. CWB has limited
visibility into the business operations of the Respondents and is concerned that the Respondents
will not monetize their assets with a view to maximizing value for the benefit of CWB and the

Respondents’ other stakeholders.

F. Other Secured Creditors

56. Searches conducted pursuant to the Personal Property Security Act (the “PPSA") in

Ontario against the Respondents with a currency date of April 11, 2023, disclose the following:
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@) A first priority registration made against each of the Respondents in favour of CWB,

(b) a registration against IHG in favour of 2851604 Ontario Inc.,

(c) a registration against IGC in favour of (i) Toyota Credit Canada Inc., (ii) The Bank

of Nova Scotia, (iii) Hyundai Capital Lease Inc. and Genesis Motor Finance,

(d) a registration against Il in favour of 1000017398 Ontario Inc.,

(e) a registration against IFl in favour of 1000017398 Ontario Inc.,

() a registration against 2700774 (Oshawa Popeye’s) in favour of 2851605 Ontario

Inc., and 2752908 Ontario Ltd. / Midtown Capital, and

(9) a registration against 2723710 (Liberty Popeye’s) in favour of 2851606 Ontario Inc.

57. The Ontario PPSA searches did not disclose registrations in favour of any other security
party. The registrations against IGC in favour of (i) Toyota Credit Canada Inc., (ii)) The Bank of
Nova Scotia, and (iii) Hyundai Capital Lease Inc. appear to relate to motor vehicle and/or
equipment financing. | do not have direct knowledge of any of the other security delivered by the
Respondents in respect of the above noted PPSA registrations (other than the security delivered

to CWB).

58. A summary of the Ontario PPSA search results against each of the Respondents is

attached hereto as Exhibit “KK”.

59. A search of title against the 421 Real Property current to April 12, 2023 (the “421 Title

Search”) discloses the following registrations:

€) the 421 Mortgage in favour of CWB; and
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(b) the 421 GAR in favour of CWB,

| am advised by Cassels that there are no other mortgages or liens registered against title to the
421 Real Property shown in the 421 Title Search other than those listed above. In addition to the
forgoing registrations, there is also a property standards order registered by The Corporation of
the City of London and a notice registered by CWB relating to an amending agreement to amend
a typographical error in the debenture attached as a schedule to the mortgage registered on title

by CWB. A copy of the 421 Title Search is attached hereto as Exhibit “LL”".

60. A search of title against the 425 Real Property current to April 12, 2023 (the “425 Title

Search”) discloses the following registrations:

(@) three mortgages registered in favour of 1778130 Ontario Inc. (two of which were

registered earlier in time compared to the 425 Mortgage and one registered after);

(b) two general assignments of rents and leases registered in favour of 1778130
Ontario Inc. (one registered earlier in time compared to the 425 GAR and one

registered after);

(© the 425 Mortgage in favour of CWB; and

(d) the 425 GAR in favour of CWB.

| am advised that there are no other mortgages or liens registered against title to the 425 Real
Property shown in the 425 Title Search other than those listed above. A copy of the 425 Title

Search is attached hereto as Exhibit “MM”.

61. Based on a review of municipal tax certificates, as of April 14, 2023 there are tax arrears

owing related to (a) the 421 Real Property in the amount of $21,626.15 and (b) the 425 Real
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Property in the amount of $46,742.99. A copy of the tax certificates is attached hereto as Exhibit

“ NNH .

G. Other Creditors and Stakeholders

62. I have not been provided recent financial statements of the Respondents; however, |
understand that certain amounts are owed by the Respondents in respect of (a) unpaid rent to
certain of their landlords, (b) taxes including unpaid Harmonized Sales Tax remittances to CRA
and (c) Canadian Emergency Business Account Loans to the Government of Canada. In addition,
several of the Respondents’ creditors granted assignments and postponements of claims in
favour of CWB in connection with the 2020 ELSA and 2021 ELSA (the “Postponement
Creditors”). | understand from the Respondents that the Postponement Creditors are current or
former shareholders of certain members of the Index Group. A list of the assignment and
postponement agreements is attached hereto as Exhibit “O0”. | am advised by Cassels that the

Postponement Creditors will be served with CWB'’s application to appoint MNP as receiver.

63. As described above, | understand from MNP that Mugeet advised MNP that the Index
Group has between 70-80 employees and that the Index Group is current in its payments to
employees and related tax remittances. The Index Group has not, however, provided any
supporting documents in respect thereof and | have no direct knowledge of the status of those

payments.

64. I am advised by Jeremy Bornstein of Cassels that the Popeye’s and Denny’s franchisors
are aware of the circumstances in respect of CWB seeking the appointment of a receiver over the
Respondents and will be served the related application. | also understand from Cassels that the
franchisors primarily want to ensure that their restaurants are effectively operated and that they

can approve any potential replacement franchisees for the applicable Index Group restaurants.
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M. RECEIVERSHIP

65. As of April 11, 2023, the Indebtedness was $8,141,405.08. CWB is concerned that it will

suffer a shortfall in respect of the Indebtedness after monetization of the Respondents’ assets.

66. Pursuant to the Consent, the Forbearance Parties have irrevocably consented to the
appointment of a receiver over the Respondents. In accordance with the terms of the Forbearance
Agreement, upon the occurrence of a Forbearance Termination Event, CWB is entitled to and is
seeking to have the receivership order granted (which is substantially in the form of the Consent).
As described above, numerous Forbearance Termination Events have occurred and are

continuing and the Forbearance Period has terminated.

67. In accordance with the terms of the GSAs, CWB is entitled to seek the appointment of a
court appointed receiver in the event the Forbearance Parties, or any one or more of them, as
applicable, defaults in their obligations under the Loan and Security Documents. Specifically,
section 25(q) of each of the GSAs provides that upon the occurrence of an event of default that
is continuing, CWB may enforce its rights by, among other things:

“bringing proceedings in any court of competent jurisdiction for the

appointment of a Receiver or Receivers or for the sale of the

Collateral or any part thereof ...”

68. It is just and convenient in the circumstances to appoint a receiver over the Property with

the power to market and sell the Property for the benefit of CWB and the other creditors.

69. CWB's intention is for the receiver to market and sell the Property in order for the receiver
to realize on the value of the Property and for the operations of the Index Group to continue as a

going-concern, including to preserve the jobs of substantially all of the Index Group employees.
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70. | understand that MNP is qualified to act as receiver and is prepared to act as receiver if
so appointed. MNP has significant experience acting as a court-officer in restructurings. A copy

of MNP’s consent to act as receiver is attached hereto as Exhibit “PP”.

71. MNP has been acting as financial advisor to CWB in respect of the Forbearance
Agreement, and the Respondents have provided MNP access to certain of their financial and
other records and their external accountant. In that regard, MNP is well positioned to begin to

efficiently monetize the assets of the Respondents for the benefit of their stakeholders.

V. CONCLUSION

72. | swear this affidavit in support of the application brought by CWB to appoint MNP as

receiver over the Property.

SWORN BEFORE ME )
by videoconference on April 27, 2023 in
accordance with O.Reg. 431/20:

Administering Oath or Declaration

Remotely. The deponent was located in the
City of Calgary in the Province of Alberta

and | was located in the City of Toronto in

the Province of Ontario.

Jeremy Bornstein Tyson Hartwell
LSO#: 65425C

Commissioner for Taking Affidavits
(or as may be)



This is Exhibit “A” referred to in the affidavit
of Tyson Hartwell, sworn before me by
videoconference on April 27, 2023 in
accordance with O.Reg. 431/20:
Administering Oath or Declaration Remotely.
The deponent was located in the City of
Calgary in the Province of Alberta and |
was located in the City of Toronto in the
Province of Ontario.

A Commissioner For Taking Affidavits

Jeremy Bornstein
LSO#: 65425C




Summary of Status of Respondents’ Operations

Respondent

Borrower /

Leased / Owned

. Abbreviation Business! Real Property Status
Entity Guarantor At
Index Holding IHG Borrower Holding company | 2686 Slough Street, IHG manages the business of the
Group Inc. that owns each Mississauga, Ontario | Index Group through a manager
entity in the Index that oversees the operations of the
Group restaurants and an external
accountant. Mugeet is the directing
mind of the Index Group and
manages all franchising, leasing,
construction, banking and cash
management matters and strategy
for the Index Group.
Popeye’s
Index Foods Inc.  [IFI Guarantor IF1 Whitby 965 Dundas St W, Operating.
Popeye’s Whitby, Ontario
Index International |l Guarantor Il Whitby 1525 Dundas St, Operating.
Inc. Popeye’s Whitby, Ontario
2700774 Ontario  [2700774 Guarantor Oshawa Popeye’s | 22 Stevenson Rd, Operating.
Inc. Oshawa, Ontario
11030418 Canada (11030418 Guarantor 110 Whitby 72 Baldwin St N, Closed because rent has not been
Inc. Popeye’s Whitby, Ontario paid current. The landlord changed

the locks and posted a lease
termination notice at the location
dated April 10, 2023.

1 The names listed in this column are used as defined terms in body of the Affidavit.
2 All real property is leased other than the 421 Real Property and the 425 Real Property.




Respondent
Entity

Abbreviation

Borrower /
Guarantor

Business?

Leased / Owned
Real Property
Address?

Status

2700767 Ontario
Inc.

2700767

Guarantor

Nappanee
Popeye’s

9 Jim Kimmett Blvd,
Nappanee, Ontario

Closed because of insufficient staff
and because rent has not been paid
current. The lease has been
terminated. Discussions on-going
with the landlord to reopen the
restaurant once sufficient staff is in
place.

2723710 Ontario
Inc.

2723710

Guarantor

None

Formerly Liberty
Popeye’s

None

Formerly located 165
E Liberty Street,
Toronto, Ontario

Formerly operated a Popeye’s
restaurant. A fire occurred at the
location around early March 2023
which destroyed CWB'’s collateral at
the site. An insurance claim has
been filed and the insurance
company is investigating the claim.
CWB is named as a loss payee on
the insurance policy.

2683960 Ontario
Ltd.

2683960

Guarantor

None

Formerly Uxbridge
Popeye’s

None

Formerly located N/A2
Douglas Rd,
Uxbridge, Ontario

Formerly operated a Popeye’s
restaurant. On October 7, 2022, the
landlord terminated the lease for
non-payment of rent. 2683960 failed
to remove its assets from the
premises. On February 28, 2023,
2683960 sold all of its assets
located on the premises to the
landlord for $35,000 plus applicable
taxes. The entire amount was paid
by the landlord to CWB.

2737332 Ontario
Inc.

2737332

Guarantor

None

None

Formerly operated a Popeye’s
restaurant.




Leased / Owned

Respondent - Borrower / . 1
Entity Abbreviation e Business Real Prozperty Status
Address
Formerly Dufferin | Formerly located at The assets in connection with the
Popeye’s 900 Dufferin Street, business were sold on February 28,
Toronto, Ontario 2023.
2737334 Ontario 2737334 Guarantor None None Formerly operated a Popeye’s
Inc. restaurant.
Formerly Formerly located at
Sheppard 674-676 Sheppard The assets in connection with the
Popeye’s Ave W, Toronto, business were sold on February 28,
Ontario 2023.
2723714 Ontario  [2723714 Guarantor None None Formerly operated a Popeye’s
Inc. restaurant. The assets in
Formerly Formerly located at connection with the business were
Newcastle 3005 ON-115 sold around April 2021.
Popeye’s Newcastle, Ontario
2718366 Ontario [2718366 Guarantor None None Formerly operated a Popeye’s
Inc. restaurant. The assets in
Formerly 181 181 Dundas, London, | connection with the business were
Dundas Popeye’s | Ontario sold around October 2020.
2737338 Ontario  [2737338 Guarantor None None Planned to develop a restaurant at
Inc. a site to be determined.
Index Group of Guarantor None None Formerly operated a Popeye’s

Companies Inc.

Formerly Clarke
Road Popeye’s

Formerly located at
395 Clarke Rd,
London, Ontario

restaurant. The assets in
connection with the business were
sold around October 2020.




Leased / Owned

Respondent - Borrower / . 1
Entity Abbreviation e Business Real Prozperty Status
Address

2640179 Ontario 2640179 Guarantor None None Formerly operated a Popeye’s

Inc. restaurant. The assets in
Formerly Formerly located at connection with the business were
Sandhurst 1571 Sandhurst sold on or about April 20, 2022.
Popeye’s Circle, Toronto,

Ontario

Denny’s

11030434 Canada (11030434 Guarantor Burlington 1200 Brant Street, Operating.

Inc. Denny’s Burlington, Ontario

2775290 Ontario 2775290 Guarantor Brantford Denny’s | 195 Henry St. Operating.

Inc. Brantford, Ontario

2723716 Ontario [2723716 Guarantor None 8502 Woodbine Construction site initially planned for

Inc. Avenue, Markham, a Denny’s restaurant. Zoning
Formerly planned | Ontario prohibits locating a restaurant at the
location for site. No construction activity is
Woodbine taking place. The lease has been or
Denny’s will be terminated.

2790760 Ontario  [2790760 Guarantor None 17725 Yonge Street, Site planned for a Denny’s

Ltd.

Planned location
for Newmarket
Denny’s

Newmarket, Ontario

restaurant (“Newmarket Denny’s”).
The Index Group has invested
approximately $1 million in
construction costs for the site but
does not have funding to complete
construction. Index Group expects
an additional $300,000 and 8-10
weeks of work would be required to
complete the site.




Leased / Owned

Eﬁtsi?;ndent Abbreviation gﬂg&vr\:gr/ Business? Real Prozperty Status
Address
2775296 Ontario 2775296 Guarantor None 445 Rexdale Blvd, Site is planned for a Denny’s
Inc. Etobicoke, Ontario restaurant. Landlord improvements
Planned location are underway.
for Rexdale
Denny’s
Real Property Owners
421 Wharncliffe 421 Wharncliffe Guarantor None 421 Wharncliffe Road | A City of London by-law was
Ltd. South, London, enacted approving demolition by the
Ontario municipality of the partially
destroyed building located on the
421 Real Property and to return the
premises to a graded and levelled
condition at the owner’s expense.
As of April 18, 2023, the property
has been returned to a vacant lot.
425 Wharncliffe 425 Wharncliffe Guarantor Landlord to a 425 Wharncliffe Road | Lease is active and tenant is paying

Road Inc.

single commercial
tenant

South, London,
Ontario

rent.




This is Exhibit “B” referred to in the affidavit
of Tyson Hartwell, sworn before me by
videoconference on April 27, 2023 in
accordance with O.Reg. 431/20:
Administering Oath or Declaration Remotely.
The deponent was located in the City of
Calgary in the Province of Alberta and | was
located in the City of Toronto in the Province
of Ontario.

A Commissioner For Taking Affidavits

Jeremy Bornstein
LSO#: 65425C




Bill No. 364
2022

By-law No.

A by-law to approve the potential demolition of
abandoned buildings with municipal addresses of
421 Wharncliffe Road South, 254 Hamilton Road,
and 7234 Littlewood Drive under the Property
Standards provisions of the Building Code Act.

WHEREAS subsection 5(3) of the Municipal Act, 2001 provides that a
municipal power shall be exercised by by-law;

AND WHEREAS section 15.1(3) of the Building Code Act provides that
the council of a municipality may pass a by-law to require property that does not
conform with the standards to be repaired and maintained to conform with the standards
or the site to be cleared of all buildings, structures, debris or refuse and left in graded
and levelled condition;

AND WHEREAS Council has passed Property Standards By-law CP-16
that requires owners of property that does not conform to the standards of the by-law to
repair and maintain the property to conform with the standards of the by-law or to clear
it of all buildings, structures, debris or refuse and left in a graded and levelled condition;

AND WHEREAS section 15.2(2) of the Building Code Act provides that an
officer who finds that a property does not conform with the standards prescribed in the
Property Standards By-law may make an order giving reasonable particulars of the
repairs to be made or stating that the site is to be cleared of all buildings, structures,
debris or refuse and left in a graded and levelled condition;

AND WHEREAS section 15.4 of the Building Code Act provides that, if an
order of an officer under section 15.2(2) is not complied with in accordance with the
order as deemed confirmed or as confirmed or modified by the committee or a judge,
the municipality may cause the property to be repaired or demolished accordingly;

AND WHEREAS section 15.4(3) of the Building Code Act provides that a
municipal corporation or a person acting on its behalf is not liable to compensate the
owner, occupant or any other person by reason of anything done by or on behalf of the
municipality in the reasonable exercise of its powers under subsection (1);

AND WHEREAS section 15.4(4) of the Building Code Act provides that
the municipality shall have a lien on the land for the amount spent on the repair or
demolition under subsection (1) and the amount shall have priority lien status as
described in section 1 of the Municipal Act, 2001,

AND WHEREAS Council passed By-law A.-6554-211 to adopt a Policy
whereby, in the event a confirmed Property Standards Order is not complied with, the
City’s Manager of By-law Enforcement shall not cause the property to be demolished
unless he or she has reported to Council setting out the reasons for the proposed
demolition and Council has passed a by-law approving of the proposed demolition;

AND WHEREAS a property standards order has not been complied with in
accordance with the order as deemed confirmed or as confirmed or modified by the
committee or a judge;

AND WHEREAS the City’s Chief Municipal Law Enforcement Officer has
reported to Council setting out the reasons for the proposed demolition;
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AND WHEREAS Municipal Council wishes to cause the property to be
demolished;

NOW THEREFORE the Municipal Council of The Corporation of the City
of London enacts as follows:

1. The potential demolition of the abandoned buildings in the City of London
(listed below) is approved and the properties may be cleared of all identified buildings,

structures, debris, and refuse and left in a graded and levelled condition in accordance
with the City of London Property Standards By-law and the Ontario Building Code Act.

The municipal addresses of the properties are:

. 421 Wharncliffe Road South
° 254 Hamilton Road
° 7234 Littlewood Drive

2. This by-law shall come into force and effect on the day it is passed.

PASSED in Open Council on October 17, 2022

Ed Holder
Mayor

Michael Schulthess
City Clerk

First reading — October 17, 2022
Second reading - October 17, 2022
Third Reading - October 17, 2022
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This is Exhibit “C” referred to in the affidavit
of Tyson Hartwell, sworn before me by
videoconference on April 27, 2023 in
accordance with O.Reg. 431/20:
Administering Oath or Declaration Remotely.
The deponent was located in the City of
Calgary in the Province of Alberta and | was
located in the City of Toronto in the Province
of Ontario.

A Commissioner For Taking Affidavits

Jeremy Bornstein
LSO#: 65425C






















This is Exhibit “D” referred to in the affidavit
of Tyson Hartwell, sworn before me by
videoconference on April 27, 2023 in
accordance with O.Reg. 431/20:
Administering Oath or Declaration Remotely.
The deponent was located in the City of
Calgary in the Province of Alberta and | was
located in the City of Toronto in the Province
of Ontario.

A Commissioner For Taking Affidavits

Jeremy Bornstein
LSO#: 65425C




W' 1 FRANCHISE

CWAB | FINANCE

CANADIAN WESTERN BANK
2000 Argentia Rd., PLLAZA 1, Ste. 300
Mississauga, Ontaric L5N 2R7

CLIENT: INDEX HOLDING GROUP INC,

ADDRESS: 110 Herdwick Street
Brampton, Ontaric L6R ON7

EQUIPMENT LOAN AND
SECURITY AGREEMENT

CONTACT: Abdul Mugeet
Tel: 4T~ TTI-~0762

COLLATERAL

All present and after-acquired personal property (as such term Is defined in accordance with the applicable persanal property laws in the
jurisdiction where the personal property is located) of the Client used in the operations of its business, and the procesds therafrom, all
as more specifically described in this Agreement and the security agreement given by the Client to the Lender as contemplated by this

Agreement.

FACILITY #1 - INITIAL TERM LOAN

Initial Term Loan to be used to refinance existing debt by Client and Corporate Guarantors, a shareholder buyout, partial shareholder loan paydown and

financed fees.

FINANCED AMOUNT

Amount Advanced: $ 3,800,000.00 CAD
Insurance Premium: +
Financing fees: 20,000.00 +

FINANCING RATE
Fixed Rate

INSTALMENTS
Instalments:

Instalment date:
Frequency:

Number of Instalments:
First Instalment date:

See Schedule A
See Schedule A-

monthly
See Schedule A
See Schedule A

Financed Amount: $ 3,820,000.00 = CAD Original Term: €0 months
FACILITY #2 - ACQUISITION TERM LOAN - Sheppard
Term Loan towards Asset Purchase #1 of Popeyes Sheppard
FINANCED AMOUNT FINANCING RATE INSTALMENTS
Amount Advanced: $ 679,000.00 CAD Fixed Rate Instalments: See Schedule A
Insurance Premium: + Instalment date: See Schedule A
Financing fees: 7,000.00 + Frequency: monthly

Number of Instaiments:.
First Instalment date:

See Schedule A
See Schedule A

Financed Amount:  $ 686,000,00 = CAD Original Term: Co-tarminus to
Original Term
FACILITY #3 = ACQUISITION TERM LOAN - Dufferin
Term l.oan towards Asset Purchase #2 of Popeyes Dufferin
FINANCED AMOUNT FINANCING RATE INSTALMENTS
Amount Advanced: $638,550.00 CAD Fixed Rate tnstalments: See Schedule A
Insurance Premium: + Instalment date: See Schedule A
Financing fees: 6,450.00 + Frequency: monthly

Financed Amount:

$ 645,000.00 = CAD

Number of Instalments:
First Instalment date:
Criginal Term:

See Schedule A
See Schedule A

Co-terminus to
Original Term

P\W\



FACILITY #4 - PROJECT TERM LOAN

FRANCHISE

CWB ‘ FINANCE

Project term loan to be used towards 85% of the costs for 3 new bulld sites in 2020

FINANCED AMOUNT

Amount Advanced:  $1,910,000.00 CAD
Insurance Premium: +
Financing fees: +

Financed Amount: $1,910,000.00 = CAD

FINANCING RATE

Variable Rate:
Prime Rate plus 2.50% per annum

INSTALMENTS
Instalments;
Instalment date:
Frequency:

Number of Instalments:

First Instalment date:
Original Term:

See Schedule A
See Schedule A

monthly
See Schedule A
See Schedule A
See Schedule A

FACILITY #5 — DEVELOPMENT LINE OF CREDIT
Development Line of Crodit to be used towards 85% of the costs for 3 “to be determined” new bulld sites in 2021

FINANCED AMOUNT :
Amount Advanced:  $1,925,000.00 CAD
Insurance Premium: +
Financing fees: +

Financed Amount: $1,925,000.00 = CAD

FINANCING RATE INSTALMENTS

Variable Rate: Instalments: See Schedule A

Prime Rate plus 2.50% per annum Instalment date: See Schedule A
Frequency; monthly
Number of Instalments: See Schedule A
First Instalment date: See Schedule A
Original Term: See Schedule A

ADDITIONAL PROVISIONS

Schedule A" — Provisions
Schedule *B" — Request for Advance
Schedule "C" —

Schedule “D" — Conditions Precedent
Schedule “E” — Terms and Conditions

Each of the following Schedules form an integral part of this Agreement:

Acknowledgement of Receipt of Financed Amount

In consideration of the Facility #1 |nitial Term Loan, Facility #2 Acquisition Term Loan, Facility #3 Acquisition Term Loan, Facility #4
Project Term Loan and Fagcility #5 Development Line of Credit (collectively, the “loan"} made or fo be made by Lender to Client in the
amounts specified under the headings "Financed Ameunt” above, the receipt of which Client hereby acknowledges, Client acknowledges
itself indebted and promises to repay to Lender the Cbligations. Client also acknowledges that it has agreed to grant to Lender a security
interest in the Collateral to secure repayment of the Obiigations on the terms and conditicns set forth above, on all applicable schedules
and other attachments hereto, all of which terms and conditions form part of this Agreement.

IN WITNESS WHEREQF, the partles hereto have executed this Equipment Loan and Security Agresment at Brampton, Ontario this June

, 2020.

INDEX HOLDING GROUP ING.

CANADIAN WESTERN BANK
("Lender”)

By:

Name: Woendy Black
Title:  Sr. Documentation Speclalist

By:

(“Client”
By:
Name: Abdul Muqébt |
Title: Director
By:
Name;
Title:

SIGNATURE OF AUTHORIZED OFFICERS

34855684_3INATDOCS

Name: Trish Halliwell
Title: Senior Manager, Restaurants

SIGNATURE OF AUTHORIZED OFFICERS



Franchise

CWE Finance

SCHEDULE A
PROVISIONS

This SCHEDULE A is an integral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT executed at Brampton, Ontaric
this23 day of June, 2020.

The following provisions are in addition to, and shall be deemed to form part of, the terms and conditions of this Agreement. Capitalised
terms not defined herein shall have the meanings set forth in the terms and conditions schedule attached as Schedule “E” to this
Agreement.

“Advance” means any advance in respect to the Financed Amount made by Lender to Client hersunder.
“Closing Date” means each of the respective advance dates for Facility #1, Facility #2 and Facllity #3.

“Corporate Guarantor” means Index Group Of Companies Inc., Index Intemational Inc., Index Foods Inc., 2640179 Ontario Inc.,
11030434 Canada Ltd., 2700774 Ontario Inc., 2700767 Ontario Inc., 2683960 Ontario Ltd., 11030418 Canada Inc., 2723710 Ontario
Inc,, 2718366 Ontario Inc., 2737332 Ontario Inc., 2737334 Ontarlo Inc., 2723714 Ontario Inc., 2723716 Ontario Inc. and 2737338
Ontario Inc. and any New Entity.

“Covenant Parties” means, collectively, the Client, Gorporate Guarantors and any New Entity as determinsd by Lender from tme to
time.

“Effective Date” means the dale on which the conditions precedent set out in Schedule “D” of this Agreement have been satisfied and
an Advance is made by the Lender under Facility #1 — Initial Term Loan.

FACILITY #1

“Initial Term Loan” means the Facility #1 portion of the Loan that is a committed, non-revolving loan facility, in the maximum
principal amount that is $3,820,000.00 as follows:
(a) $3,200,000.00 or 100% towards the refinance of all bank debt, lines of credit under the Client and any Secured Corporate
Guarantors with any excess paid to Client as equity out for renovationsfupgrades at two (2) locations;
(b) $600,000.00 or 100% of the documented share buyout price for partners in Index Foods Inc. and partial shareholder
loan paydown for 2640179 Ontario Inc. whichever is less;
{c} $20,000.00 financed CWB loan fee
as maore particularly set forth in the section entitled “Advances Under the Facility #1 - Initial Term Loan™ below,

“Initial Term Loan Instalments” has the meaning set forth in the section entitled “Advances under the Facility #1- Initial Term
Loan” below.

“Original Term” has the meaning set forth in the section entitled *Facility #1 - Initial Term Loan Financing Rate and Instalments”
below.

FACILITY #2 and FACILITY #3

“Facility #2 - Acquisition Term Loan” mears the Loan that is a committed, non-revelving loan facility, in the maximum principal
amount of $686,000.00 CAD to be used to towards:
(a) the documented Asset Purchase of Popeyes Louisiana Kitchen located at 674-676 Sheppard Ave. W., Toronto,
Ontario and
(b) $7,000.00 financed CWB Loan fos
as more particularly set forth in the section entitled "Advances Under the Facility #2 = Acquisition Term Loan & Facility #3
— Acquisition Term Loan” bealow.

“Facility #3 - Acquisition Term Loan™ means the Lean that is a committed, non-revolving loan facility, in the maximum principal
amount of $645,000.00 CAD to be used towards:

(a) the documented Asset Purchase of Popeyes Leuisiana Kitchen located at 900 Dufferin St., Toronto, Ontarlo and
(b) $6,450.00 financed CWB Loan fee
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as more particularly set forth in the section entitied “Advances Under the Facility #2 — Acquisition Term Loan & Facility #3
~ Acquisition Term Loan” below.

“Facility #2 and #3 Term” has the meaning set forth in the section entitled "Facility #2 ~ Acquisition Term Loan & Facility #3
— Acquisition Term Loan Financing Rate and Instalments” halow.,

“Facility #2 and Facility #3 Term Loan Installments” has the meaning set forth in the section entitled “Advances under the
Facility #2 —~ Acquisition Term Loan and Facility #3 Acquisition Term Loan” below.

EACILITY #4

“Facility #4 — Project Term Loan” means the Loan that is a committed, non-revolving loan facility, in the maximum principal
amount of $1,910,000.00 CAD or up to 856% of the new bulid costs, whichever is less, for i} Popeyes Louisiana Kitchen located
at 72 Baldwin St. N. Whitby, ON., Ti) Popeyes Louisiana Kitchen located 165 E Liberty Street, Toronto, ON., and i) Popeyes
Louisiana Kitchen located at 181 Dundas St., London, ON.,

as more particularly set forth in the section entitled “Advances Under the Facility #5 - Project Term Loan” below.

“Facility #4 Term" has the meaning set forth in the secticn entited "Facility #4 — Project Term Loan Financing Rate and
instalments” below,

“Facility #4 Term Loan Installments” has the meaning set forth in the section entitied "Advances under the Facility #4 -
Project Term Loan” below.

FACILITY #5
“Development Line of Credit” or “DLOC" means the poriion of the Facility #5 Financed Amount that is a committed, ncn-
revolving loan facility, in the maximurm principal amount of Cdn $1,925,000.00 or 85% of documented costs for 3 new build sites
to be determined and approved by Lender, whichever is less.

“DLOC Advance” means any Advance made under the DLOC.

“DLOC Advance Accrued Interest” has the meaning set forth in the section entitled "Advances Under the Development Line
of Credit” below.

“DLOC Advance Financing Rate” has the meaning set forth in the section entitled *Advances Under the Development Line of
Credit" below.

“DLOC Advance Instalment{s)” has the meaning set forih in the section entitled “Advances Under the Development Line of
Credit" below.

“DLOC Term-Out Date” has the meaning set forth in the section entitled “Advances Under the Development Line of Credit’
below,

“DLOC Term-Out Loan” has the meaning set forth in the section entitled “Advances Under the Development Line of Cradit”
below.

“Financed Amount” provided in Section 1.1(n) of Schedule "E” to this Agreement is hereby replaced by: “Financed Amount’ means the
total amount advanced under all L.oans or the total unpaid outstanding balance, as the context requires.

“New Entities” means any new legal entity to be formed which will be an Affiliate of Client (sach new entity a “New Entity” and coillectively
referred to as "New Entities™),

“Original Term® has the meaning set forth in the section entitled *Facility #1 - Initial Term Loan Financing Rate and Instalments”
below.
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“Personal Guarantor” means Abdul Mugeet.

“Sites” means any present or future location subject to a financing by the Lender and any location where Covenant Parties operates Its
business including, but not limiting the following Sites (each location a “Site" and collectively referred to as *Sites"):

Popeyes Louisiana Kitchen owned by and located:

OWNERSHIP COLLATERAL SITES

Index Group of Companies Inc. 395 Clarke Rd., London, ON

Index International Inc. 4-1528 Dundas St. E., Whitby, ON

Index Foods Inc. 965 Dundas St. W. Whitby, ON

2640179 Ontario Inc. 1571 Sandhurst Circle, #106D, Toronto, ON
11030434 Canada Ltd. 323-275 Caradoc St. §., Strathroy, ON
2700774 Ontario Inc. . 22 Stevenson Rd. 8., Oshawa, ON
2700767 Ontario Inc. 9 Jim Kimmett Blvd., Napanee, ON
2683960 Ontario Ltd. 2 Douglas Rd., Uxbridge, ON

11030418 Canada Inc. 72 Baldwin St. N., Whitby, ON

2723710 Ontario Ing, 165 E. Liberty Street, Toronto, ON
2718366 Ontario Inc. 181 Dundas St., London, ON

2737332 Ontario Inc. 900 Dufferin St., Toronto, ON

2737334 Ontario Inc. 674-676 Sheppard Ave. W., Toronto, ON
2723714 Ontario Inc. New Build #1 = To be determined
2723716 Ontario Inc. New Build #2 — To be determined
2737338 Ontario Inc. New Build #3 — To be determined

In the event Client requires the Facility #1 - Initial Term Loan, Facility #2 —Acquisition Term Loan or Facility #3 — Acquisition Term Loan
(or any combination of them) to be advanced simultaneously, such requested Advance may be combined, provided that the sum of the
total Advance or Advances made to the Client does not exceed the totai of $$5,151,000.00 CAD and funds must be used for the purposes
defined under sach such Loan.

PREPAYWMENT FOR ALL FACILITIES:

Full: Commencing 36 months after the Glosing Date, upon 30-day prior notice to Lender, the Client will have the right to prepay all, but
not less than all, of the autstanding balance of the Loan at any time during the remainder of the Loan Term provided the Client also
pays all accrued interest and costs outstanding hereunder at the time of prepayment and liquidated damages determined as follows:

- The liquidated damages shall be three (3) months’ interest calculated on the unpaid principal balance at the rate provided herein plus,
if Loan is fixed, a prepayment charge equal to GWB's Unwinding Costs.

“Unwinding Costs” means the costs the Bank incurs when a fixed rate loan is paid out early. The unwinding cosfs are based on an
interest rate differential belween the loan rate and the bid side vield for Government of Canada securities with thee maturity as the loan,
for the remaining term of the loan at the time of repayment.

PARTIAL PREPAYMENT - FACILITY #4 - PROJECT TERM LOAN and FACILITY #5 — DEVELOPMENT LINE OF CREDIT ONLY:

Partial: Notwithstanding the terms of Section 2,2 of Schedule “E” to this Agreement, commencing 24 months after the Closing Date,
upon 30-day prior notice to Lender, the Client will have the right io prepay up to 10% of the balance outstanding without Liquidated
Damages.

CLIENT'S GENERAL REPRESENTATIONS, WARRANTIES AND COVENANTS
Section 27 of Schedule “E” to this Agreement is amended by replacing the last two sentences with the following:

*Client agrees to furnish Lender a copy of its annual accountant prepared notice to reader consolidated/combined financial statements
for the Covenant Partics, as wel as individual notice to reader ysar-end financial statements promptly upon availability and in any event
within 120 days of each fiscal year-end. Client also agrees to furnish its internal Trailing-Twelve month quarterly financial statements for
the Covenant Parties promptly upon availability and in any event within 45 days of each financial quarter-end
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For greater certainty, the beginning of Section 27 of Schedule *E” o this Agresment remains unchanged.

PERSONAL NET WORTH STATEMENTS — PERSONAL GUARANTORS

Client hereby undertakes to obtain and furnish to Lender, on a bi-ennually basis, a net worth statement from the Personal Guarantor
within 120 days of the Client's fiscal year-end.

UNDERTAKING: RIGHT TQO TERMINATE MANAGEMENT AGREEMENT

Client hereby (i) confirms that no management agresment is in place with respect of any of the Sites and (i) undertakes to obtain Lender's
conseant prior to entering into any management agreement in respect of any Sites, which consent may be conditional upon obtaining a
subordination and undertaking agreement from the manager. It is also agreed that should Lender consant, in its sole discretion, to such
management agreement, the manager shall be approved by Lender.

NEGATIVE PLEDGE ON THE FRANCHISE AGREEMENT

Client hereby undertakes and agrees that it shall not assign any Franchise Agreement nar grant, create or cause to be created, any lien,
including hypothecs, in or on any Franchise Agreement or agree or consent to any of the foregoing.

LOAN FEES

a) Client shall pay to Lender a non-refundable Loan Fee of $20,000.00, which is included in the Facility #1 - Initial Term Loan
Financed Amount;

b) Client shall pay to Lender a non-refundable Loan Fee of $7,000.00, which is included in the Facility #2- Acquisition Term Loan
Financed Amount;

c) Clientshall pay to Lender a non-refundable Loan Fee of $6,450.00, which is included in the Facility #3- Acquisition Term Loan
Financed Amount;

d} Clientshall pay to l.ender a non-refundable Loan Fee of 1% of the total Advances made by Lender to Client under Facility #4 —
Project Term Loan and Facility #5 - DLOC (collectively the "Loan Fees"), whether funded or not. For the purposes of paying the
Loan Fee, Client agrees that Lender may, at its discretion, (i) deduct the Loan Fee (or any portion thereof) from the funds to be
advanced to Client, and/or {ii) if Client provided a good faith deposit to Lender, Lender may retain the whole or portion of such
good faith deposit in full or partial satisfaction thereof.

ESCROW DISBURSEMENT

The Financed Amount under Facility #1, Facility #2 and Facility #3 shall be disbursed in escrow at least ONE (1) business day prior fo
the closing date of any/each of Facillly #1, Facility #2 or Facility #3 or date agreed upon by Client and Lender (the “Closing Date"), Client
hereby acknowledges and agrees that said disbursement shall constitute the Effective Date and respective Closing Date.

ADVANCES UNDER THE FACILITY #1 - INITIAL TERM LOAN

a. General

Subject to the terms and condilions of this Agreement, the Lender agrees to make the Initial Term Loan avallable, on a non-revoiving
basis, to the Client which shall be disbursed on the Effective Date. After the Effective Date, any undrawn portion of the [hitial Term Loan
shall no longer he available,

The Initial Term |l.oan shall be made available on the Effective Date up to the principal amount of $3,820,000.00 CDN as follows:

(a) $3,200,000.00 or 100% towards the refinance of all bank debt, lines of credit under the Client and any Secured Corporate
Guarantors with any excess paid to Client as equity out for renovationsfupgrades at two (2) locations;

(b) $600,000.00 or 100% of the documented share buyout price for partners in Index Foods Inc. and partial shareholder loan
paydown for 2640179 Ontaric Inc. whichever is less. For clarity, maximum of $225,000.00 towards share buyout and maximum
$375,000.00 towards partial shareholder loan paydown.

(¢} $20,000.00 financed CWB loan fee

The Client agrees that the Advance made under the Initial Term Loan shall become cross-collateralized, cross-defaulted and cross-

guaranteed with all existing and future indebtedness, including other Advances and other loan agreements with the Client or any of the
Corporate Guarantors.
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The Initlal Term Loan is a non-revolving credit facility and any repayments in whole or in part of the Initial Term Loan may not be re-
borrowed or utilized again hereunder and shail not entitle the Client to obtain further Advances in respect of such amounts ropaid,

b. Manner of Borrowing the Initial Term Loan

A request for an Advance under the Initial Term Loan shall be deemed to constitute a representation and warranty by the Client that, no
Default or event that, with the lapse of time or the giving of notice or both, would constitute a Default, has occurred or is continuing.

c. Initial Term Loan Financing Rate and [nstalments

The Initial Term Loan Advance shall bear interest at the Initial Term Loan Financing Rate, as defined below, from the Effective Date until
the end of the Original Term. The Initial Term Loan Financing Rate shall be determined on the Advance date (“Initial Term Loan
Financing Rate”). The Initial Term Loan shall be sixty (60) months frem the Effective Date (the "Original Term"). The instalments in
respect of Initial Term Loan Advance ("Initial Loan Instalments”) shall consist of monthly consecutive and equal payments of blended
principal and interest based on a ninety six (86) month amortization, with one final balloon payment at the end of the Original Term.

The Initial Term Loan Instalments shall be payable in CAD dollars, menthly in arrears, using pre-authorized payment electronic funds
transfer, and subject to applicable taxes.

d. Acknowledgment of Receipt and Confirmation of Indebtedness
The Client hereby acknowledges and agrees that the Lender's books and records in any form relating to the Initial Term Loan and this
Agreement, including as they may relate to any and all Cbligations from time to time, shall constitute prima facie, conclusive evidence of

all such Obligations.

e. Security

The Collateral and all other security and guarantee agreements granted to the Lender in relation to this Agreement is glven as a general
and continuing security for the payment and performance of the Obligations, including without limitation the Initial Term Loan Advance.

ADVANCES UNDER FACILITY #2 — ACQUISITION TERM LOAN and FACILITY #3 — ACQUSITION TERM LOAN

a. General

Subject to the terms and conditions of this Agreement, the Lender agrees to make the Facility #2 and Facility #3 loans avallable, on a
non-revolving basis, to the Client. Any undrawn portion of the Facility #2 and Facility #3 Term Loans shall no longer be available.

The Client agrees that the Advances made under the Facility #2 and Facility #3 Loans shall become cross-collateralized, cross-defaulted
and cross-guaranteed with all existing and future indebtedness, including other Advances and other loan agreements with the Client or
any of the Guarantors or other Covenant Parties.

The Fagility #2 and Facility #3 Loans are a non-revolving credit facility and any repayments in whole or in part in respect of the Facility
#2 and Facility #3 may not be re-borrowed or utilized again hereunder and shall not entitle the Client to obtain further Advances in respect
of such amounts repaid.

b. Manner of Borrowing the Facility #2 — Acquisition Term Loan and Facility #3 — Acquisition Term Loan

A request for an Advance under the Facility #2 and Facility #3 Loans shall be deemed to constitute a representation and warranty by the
Client that, no Default or event that, with the lapse of time or the giving of notice or both, would constitute a Default, has occurred or is
continuing.

c. Facility #2 — Acquisition Term Loan and Fagcility #3 ~ Acquisition Term Loan Financing Rate and Instalments

The Facility #2 and Fagility #3 Loan Advance shall bear Interest at the Facility #2 and Facility #3 Loan Advance Financing Rate, as defined
below, from each respective Closing Date until the end of the Original Term. The Facility #2 and Facility #3 Loan Financing Rate shall
be determined on the Advance date (the "Facility #2 and Facility #3 Loan Financing Rate").
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The term for the Facility #2 and Facility #3 Loans shall be co-terminus to the Qriginal Term, The instalments in respect of Facility #2 and
Facility #3 Term Loan Advance (“Facility #2 and Facility #3 Loan Instalments”) shall consist of monthly consecutive and equal

payments of blended principal and interest based on a ninety six (96) month amertization, with one final balloon payment at the end of
each Original Term.

The Facility #2 and Facility #3 Loan Instalments shall be payable in CAD, monthly in arrears, using pre-authorized payment electronic
funds transfer, and subject to applicable taxes.

d. Acknowledgment of Receipt and Confirmation of Indebtedness

The Client hershy acknowledges and agrees that the Lender's books and records in any form relating to the Facility #2 and Facility #2
Loans and this Agreement, including as they may relate o any and all Obligations from time to time, shall constitute prima facie, canclusive
evidence of all such Obligations.

a. Saecurity
The Collateral and all other security and guarantee agreements granted to the Lender in relation to this Agreement is given as a general

and continuing security for the payment and performance of the Obligations, including without limitation the Advance in respect to Fagility
#2 and Facility #3 Loans.

FINANCING RATE (FIXED) = FACILITY #1, FACILITY #2 and FACILITY #3

Subject to availability of funds, Lender shall exercise its best efforts to obtain funds on a fixed rate basis acceptable to Client and Lender.

For information purposes, as of June 16, 2020, Lender’s fixed rate structure, based on the term of this Agreement is 5.50% p.a. however,
it is subject to fluctuation up to and including the date of any Advance.

EACILITY #4 — PROJECT TERM LOAN

INTERIM LOANS

The following sub-sections (&} to (f) will apply.

a. General

Subject to the terms and conditions contained in this Agreement, Lender may agree, in its sole discretion to make an inferim loan or
interim loans to Client which loan amounts will be disbursed as partial advances of the total amount to be advanced under Facility #4
upon request by Client and shall form part of the Obligations secured hereunder {interim loan and interim loans to be collectively
called, the "Interim Loan™). The Interim Loan shall be available until the earliest of (i} disbursement by Lender of the total ameunt to be
advanced under Facility #4 (i) the date that is six (6) months from the first Advance Date under Facility #4, or {jii} such other date mutually
agreed upon by Client and Lender (such earliest date hereafter referred to as “ Facility #4 Closing Date"). Without in any way derogating
from the un-committed nature of the Interim Loan, Lender shall have no obligation whatsoever to make an Interim Loan: {(a) which is less
than $100,000; (b) which is within thirty (30} days of any previous Interim Loan having been made; (c) if a Default or event that, with the
lapse of time or the giving of notice or both, would constitute a Default, has occurred ot is continuing; or {d) if any condition precedent to
funding is not satisfied or ceases to be satisfied, in Lender's scle judgment.

b. Manner of Borrowing of the [nterim Loans

Client shall give Lender at least ten (10) business days' notice by sending a request for advance of loan proceeds in the form attached
hereto as Schedule B (the "Request"). If required by L.ender, the Request shall be accompanied by a copy of the invoices for Equipment
to be paid from the proceeds of the Interim Loan. Each Request shall be deemed to constifute a representation and warranty by Client
that as at the date of the Request, no Default or event that, with the lapse of time or the giving of notice or both, would constiiute a Default,
has occurred or is continuing. Subject to the conditions stated in this Agreement and when required by Lender, upon receipt from Client
of proof acceptable to Lender that such invoices were paid by Client, Lender will disburse the amounts set out in the Request {o Client.

¢. Interim Loan Financing Rate and Instalments
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Notwithstanding the Financing Rate, each Interim Loan shall bear interest at the Interim Loan Financing Rate, as defined below, from
each Advance Date to the Facility #4 Closing Date. The Interim Loan Financing Rate shall be equal to the Prime Rate plus 2.50% per
annum (“Interim Loan Financing Rate”).

From the Advance Date of each Interim Loan to the Facllity #4 Closing Date, each Interim Loan Instalment, as defined below, shali consist
of interest only payments payable monthly in arrears starting on the month following the disbursement of the Interim Loan (*Interim Loan
Instalment(s)"). Unless otherwise agreed by the parties, the Interim Loan [nstalments are due each month on the same calendar day,
which will be the sama calendar day: (i) as the day that the Loan Instalment was disbursed or {ii) the day of the first Advance under first
Intarim Loan. The Interim Loan Instalment shall be payable to Lender by electronic fund transfer. The Interim Loan Instalments shall be
consecutive payments of interest only. The amount of the Interim Loan Instalments for each Interim Loan shall be determined by Lender
on the date of disbursement of each Interim Loan based on the Interim Loan Financing Rate, subject to an adjustment calculated at the
Facility #4 Closing Date commencing from the first Instalment date, to reflect monthly fluctuations in the Prime Rate.

For the purposes of the Interim Loans, the following terms are amended as follows:

fa) the term “instalments" previded in Section 1.1 (t) of Schedule "E" of this Agreement shall include the Interim Loan Instaiments;
{b) the term “Financing Rate” provided in Section 1.1 (c) of Schedule "E” of this Agreement shall include the Interim Lean Financing
Rate.

d. Payment of Interim Loan - Principal and Interest

At the Facility #4 Closing Date, the amount of all outstanding Interim Loan principal balances shall be deemed to form part of the
Obligations. The terms applicable to the Facility #4 Financed Amount shall apply to the Interim l.oan as if they were advanced to Client
as part of the Facility #4 Financed Amount. The total amount of all Advances made under each Interim Loan shall bear interest from the
Facility #4 Closing Date at the Financing Rate.

f any, the outstanding accrued interest resulting from the Interim Loan (“Interim Loan Accrued Interest”) shall be due and payable on the
Facility #4 Clasing Date. Client authorizes Lender to debit the Interim Loan Accrued Interest from Its banking account on the Facility #4
Closing Date. Client acknowledges that the Interim Loan Accrued Interest forms part of the Obligations.

For clarification, the amount of each Interim Loan shall not in any way increase the amount that Lender has agreed to make available to
Client as part of the Facility #4 Financed Amount.

Client shall pay on demand any amount cutstanding in excess of the amount that Lender has agreed to make available to Client under
this Agreement, including without jimitation the Interim Loan Accrued Interest, fees and expenses. Nothing herein shall be construed to
require Lender to advance any funds to or on behalf of Client at any time, including on the Facility #4 Closing Date, if a Default or event
that, with the lapse of time or the giving of notice or both, would constitute a Default, has occurred or is continuing.

e) Acknowledgment of Receipt and Confirmation of Indebtedness

The receipt of the total amount that Lender has agreed to make available to Client under the Facility #4 Financed Amount and, as Lender
*may see fit, of each Advance shall be evidenced and acknowledged by Client in writing, in the form attached hereto as Schedule C.
Client hereby acknowledges and agrees that notwiihstanding the foregoing, Lender's books and records in any form relating to this
Agreement, including as they may relate to any and all Obligations thereunder from time to time, shall constitute prima facie, conclusive
evidence of all such Obligations.

f) Security
The Collateral and all other security and guarantee agreements granted to Lender in relation to this Agreement is given as a general and

continuing security for the payment and performance of the Obligations, including without limitation the Facility #4 interim advances.

FACILITY #4 - TERM, INSTALMENTS AND FINANCED AMOUNT AMORTIZATION

Facility #4 Project Term Loan shall be repaid in Instalments consisting of monthly consecutive and equal payments of blended principal
and interest based on an amortization period specified as follows:

{1} Instalments shall be co-terminus with the Facility #1 - initial Term Loan based on a one-hundred-and-twenty (120) month amortization,
with one final balloon payment at the end of the Criginal Term;
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All Instalments shall be payable in CAD, monthly in arrears, using pre-authorized payment electronic funds transfer, and subject to
applicable taxes.

FACILITY #5 — DEVELOPMENT LINE OF CREDIT

ADVANCES UNDER THE DEVELOPMENT LINE OF CREDIT

The following sub-sections (a) to (f) will apply to the Development Line of Credit onl

a. General

Subject to the terms and conditions contained in this Agreement, Lender agrees to make the Development Line of Credit available, on a
non-revolving basis, to Client and to be disbursed on or prior to the sarlier of: (i) the end of the 24 month period beginning on the date on
the face hereof or (ii) the date on which Lender advises Client in writing that it is not satisfied with the results of the most recent annual
review relating to Client and that Lender will no longer make available any further Advances under the Development Line of Credit {the
“DLOC Availability Period”). Afier tha DI.OC Availability Period, any undrawn portion of the Development Line of Credit shall no longer
be available.

The Development Line of Credit shall be made available by way of muitiple Advances, Each Advance shall be in a minimum amount of
$250,000.00 and funded to a maximum of 85% of acceptable costs. Any such Advance that Lender agrees to make shall oe subject to
the terms. and conditions of this Agreement and shall be subject to Lender's consent in its sole discretion. Each DLOC Advance shall be
termed out {each a “DLOC Term-Out Loan”) on or prior to the earlier of: {a) completion of the applicable new build, expansion, acquisition
and renovation project or (i) the date that is 8 months from the immediately preceding DLOC Advance (or & months from the first DLOC
Advance in the case of the first DLOC Advance) (each a "“DLOC Term-Qut Date’)

Client agrees that all Advances made under the Development Line of Credit shall become cross-collateralized, cross-defaulted and cross-
guaranteed with all existing and future indebtedness, including other Advances and other loan agreements with Client or any of the
Guarantors. In addition, any new Site or New Entily acquired using any Advance made under the Development Line of Credit shall be
included in the security package granted by Client to Lender and shall be secured by a guarantee and first-priority general security
agreement, in a form acceptable to Lender.

Client acknowledges and agrees that the continuing availability of, and Lender's obligation to make, any Advance are subject to quarterly
reviews conducted by Lender, the results of which must be salisfactory to Lender in its sole discretion. Any DLOC Advance shall be
subject to an incurrence test of 25 basis points within the Funded Debt to EBITDA covenant {as defined below). Furthermore, Lender
may impose any condition precedent to an Advance under the Development Line of Credit as it deems necessary, in its sole discretion.

Without limitation to the foregoing, if, at any time, Client fails to meet the financial covenants {as defined below), Lender shali have no
obligation to make any further Advances pursuant to the Development Line of Credit, which shall be deemed to be suspended, unless
ctherwise agreed to by Lender in writing.

The Development Line of Credit is a non-revolving credit facility and any repayments in whole or in part of the Development Line of Credit
may not be re-boowed or utilized again hereunder and shall not entitle Client to obtain further Advances in respect of such amounts
repaid.

b. Manner of Borrowing the DLOC Advances

Client shall give Lender at least ten {10) business days' notice by sending a request for advance of DLOC proceeds in the form attachad
hereto as Schedule B {the "Request"}. Each Request shall be deemed to constitute a representation and warranty by Client that as at
the date of the Request, no Default or event that, with the lapse of time or the glving of notice or both, would constitute a Default, has
occurred or is continuing. This Request shall be accompanied by a copy of the invoices for Equipment to be paid from the proceeds of
the DLOC Advance. Subject o the conditions stated in this Agreement, and when required by Lender, upon receipt from Client of proof
acceptable to Lender that such invoices were paid by Client, Lender will disburse the amounts set out in the Request fo Client.

c. DLOC Advances Financing Rate and Instalments prior to the Term-Out Date

Each DLOC Advance shall bear interest at the DLOC Advance Financing Rate, as defined below, from each DLOC Advance Date to its
Term-Out Date. The DLOC Advance Financing Rate shall be equal ta the Prime Rate plus 2.50% per annum, computed daiy (“DLOC
Advance Financing Rate”).
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From the Advance Date of each DLOC Advance to its DLOC Term-Out Date, each DLOC Advance Instalment, as defined below, shall
cansist of interest only payments payable monthly in arrears starting on the month following the disbursement of the DLOC Advance
*DLOC Advance Instalment(s)’). Unless ctherwise agreed by the parties, the DLOC Advance Instalments are due each month on the
same calendar day, which will be the same calendar day as the day that the DLOC Advance was disbursed. The DLOC Advance
Instalment shall be payable to Lender by pre-authorized debit electronic fund transfer.

The amount of the DLOC Advance Instalments for each DLOC Advance shall be determined by Lender on the date of disbursement of
each DLOC Advance based on the DLOC Advance Financing Rate, subject to an adjustment calculated at the DLOC Term-Out Date
commencing from the first Instalment date, to reflect fluctuations in the Prime Rate.

For the purposes of the DLOC Advance(s), the following terms are amended as follows:

(a) the term “Instalments” provided in Section 1,1 {) of Schedule “E” of this Agreement shall include the DLOC Advance Instalments;
{b) the term “Financing Rate” provided in Secticn 1.1 (o) of Schedule "E" of this Agreement shall include the DLOC Advance
Financing Rate.

d. Payment of DLOC Advance(s) - Principal and Interest as of the DLOGC Term-Qut Date

At each DLOC Term-Out Date, the amount of all then outstanding DLOC Advance principal balances shall be deemed tc become one
amortizing DLOC Term-Out Loan and be part of, without novation, the Davelopment Line of Credit. The terms applicable to the
Development Line of Credit shall apply to the DLOC Advances as if they were advanced to Client as part of the Development Line of
Credit.

If any, the outstanding accrued interest resulting from a DLOC Advance (‘DLOGC Advance Accrued Interest’) shall be due and payable
on its DLOC Term-Out Date. Client authorizes Lender to debit the DLOC Advance Accrued interest from its banking account on the DLOC
Term-Out Date. Client acknowledges that the DLOC Advance Accrued Interest forms part of the Obligations as defined hereunder. For
clarification, the amount of each DLOC Advance shall not in any way increase the amount that Lender has agreed to make available to
Client under the DLOC.,

Client shall pay on demand any amount outstanding in excess of the amount that Lender has agreed to make available to Client under
the Development Line of Credit, including without limitation the DLOC Advance Accrued Interest, fees and expenses. Nothing herein shall
be construed to require Lender to advance any funds to or on behalf of Client at any time, including on the DLOC Term-Out Date, if a
Default or event that, with the lapse of time or the giving of notice or both, would constitute a Default, has occurred or is continuing.

e. Acknowledgment of Receipt and Confirmation of Indebtedness

The receipt of the total amount that Lender has agreed to make available to Client under the Davelopment Line of Credit and, as Lender
may see fit, of each DLOC Advance shall be evidenced and acknowledged by Client in writing, in the form attached hereto as Schedule
C. Client hereby acknowledges and agrees that notwithstanding the foregoing, Lender's books and records in any form relating to this
Agreement, including as they may relate to any and all Obligations thereunder from time to time, shall constitute prima facie, conclusive
evidence of all such Obligations.

f.  Security

The Collateral and all ather security and guarantee agreements granted to Lender in relation to this Agreement is given as & general and
continuing security for the payment and performance of the Obligations, including without limitation the DLOC Advances and the DLCG
Term-Out Loans.

FACILITY #5 - DLOC TERM, INSTALMENTS AND FINANCED AMOUNT AMORTIZATION

The term for each DLOC Term-Out Loan shall be co-terminus to the Original Term of the Facility #1 — Initial Term Loan. The instalments
in respect of @ach DLOC Term-Out Loan (*DLOC Term-Out Loan Instalments”) shall consist of monthly consecutive and equal payments
of blended principal and interest and one final balloon payment based on a one hundred twenty (120) month amortization.

All Instalments shall be payable in CAD, monthly in arrears, using pre-authorized payment elecironic funds transfer, and subject to
applicable taxes.
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CROSS DEFAULT

In addition to the Defaults provided in Section 19 of Schedule “E” of this Agreement, (i} a Default under this Agreement shall be desmed
to constitute a default under all other present and future agreements entered into between a corporation affiliated to Client (or any
Guarantor or Covenant Party) and Lander or any Affiliate, nominee or agent of Lender {"Affiliate Agresment”), and (i) a Default under any
Affiliate Agreement shall be deemed to constitute a default under this Agreement.

CROSS-COLLATERIZATION

The security granted in connection with this Agreement is given also to secure the payment and performance of any and all debts,
obligations and liabilities of any kind or description whatsoever {whether due or to become due) of Client or any affiliates of Client (or any
Guarantor or Covenant Party) to Lender under this Agreement and any other agreements with lender or any Affiliate of Lender. This
security shall be deemed to be a continuing security which will not be released or discharged in whole or in part until satisfaction in full of
all such debts, obligations and liabilities.

The Instalments for each Facility shall be determined by Lender on each Advance Date.

LOAN FINANCIAL COVENANTS

On a quarterly basis (quarterly reporting required beginning September 2020), Lender shall menitor the following financial covenants on
the combined results of the Covenant Parties:

s During the Term, within 120 days of the Borrower's fiscal year-end, the Covenant Parties are required to submit to CWB complete
Notice to Reader Consolidated/Combined year-end financial statements for the Covenant Parties, as well as Individual Notice to
Reader year-end financial statements.

« |n addition, within 45 days of the Borrower's quarter-end, the Covenant Parties are required to submit to CWBE internal Trailing-
Twelve month financial statements.

* Personal Guarantors are required to submit updated Personal Net Worth statements every 2 years (bi-ennually).

COVENANTS: Covenants are measured for the Covenant Parties based oh the most recent financial results. Covenant testing begins
with December 2020 review of Trailing Twelve Month Financial Year End.

(1) Fixed Charge Coverage Ratio, Pre-Compensation (FCCR-Pre): As measured for the Covenant Parties on the last day of the
Client's reparting period, the Govenant Parties must have a Pre-Compensation Consolidated FCCR equal to or greater than 1.30:1.0.

“Pre-Compensation Consolidated FCCR’ means, with respect to the 12-month period of time immediately preceding the date of
determination, the ratio, calculated for the Covenant Parties for such time period, each as determined in accordance with GAAP, of: {i)
the sum of net income, interest expense, Income taxes, depreciation, amortization, and operating lease expenses (rent expense), and
officers’ salaries expensed on the income statement, plus or minus other non-cash adjustments or non-recurring items (as allowed by
Lender); to {ii} the sum of operating lease expenses {rent expense, not including common area maintenance or property taxes),
principal payments on long term debt, the current portion of ali capital leases, and interest expense (excluding non-cash interest
expense and amortization of non-cash financing expenses).

(2) Fixed Charge Coverage Ratio, Post-Compensation (FCCR-Post): As measured for the Covenant Parties on the last day of

the Client's reporting period, the Covenant Parlies must have a Post-Compensation Consolidated FCCR equal to or greater than
1.10:1.0. i

“Post-Compensation Consolidated FCCR' means, with respect to the 12-month period of time immediately preceding the date of
determination, the ratio, calculated for the Covenant Parties for such time period, each as determined in accordance with GAAP, of: (i)
the sum of net income, interest expense, income taxes, depreciation, amortization, and operating lease expenses (rent expense, not
including common area maintenance or property taxes), plus or minus other non-cash adjustments or non-recurring items (as allowed
by Lender), minus increases in officer or sharehelder loan receivables and minus dividends or distributions not otherwise expensed on
the applicable income statement(s); to (i) the sum of operating lease expenses (rent expense, not including common area maintenance
or property taxes), principal payments on long term debt, the current portion of all capital leases, and interest expense (excluding non-
cash interest expense and amortization of non-cash financing expenses).
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{3) Funded Debt to EBITDA (Senior Leverage): As measured for the Covenant Parties on the last day of the Client's reporting
period, Consolidated Funded Debt to Consclidated EBITDA shall be equal to or less than 3.75:1.0.

"Consolidated Funded Debt is defined as the outstanding principal balance of all indebtedness of the Covenant Parties, including
capltal leases and the outstanding balances of any revelving lines of credit, as at the last day of the fiscal perlod being

measured. "Consolidated EBITDA’ is defined as the aggregate sum, for the 12-month pericd of time immediately preceding the last
day of the fiscal period being measured, for the Covenant Parties, of all net income, interest expense, income taxes, depreciation, and
amortization, but less non-recurring miscellaneous income and plus non-recurring miscellaneous expenses (as allowed by Lender),
each as determined in accordance with GAAP.

ENTIRE AGREEMENT

This Agresment, including the Schedules hereto and all related security documents, constitutes the entire agreement between Lender
and Client with respect to the subject matter contained herein and supersedes all prior negotiations, undertakings, representations and
understandings, whether written or oral, including any proposal letter.

Version —June 2018 1
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SCHEDULE B
FORM OF ADVANCE REQUEST

This SCHEDULE B is an integral part of the EQUIPMENT LLOAN AND SECURITY AGREEMENT executed at Brampton, Ontario
this 23 day of June, 2020.

TO: CANADIAN WESTERN BANK (“Lender")
FROM: INDEX HOLDING GROUP INC. (“Client")
RE: EQUIPMENT LCAN AND SECURITY AGREEMENT dated June ___, 2020 between the Client and the Lender (as

amended, medified, supplemented, restated, replaced or otherwise modified from time to time, the "Loan
Agresment”)

This Advance Request is delivered to you pursuant to Schedule A of the Loan Agreement. All defined terms set forth in this
Advance Request shall have the respective meanings set forth in the Loan Agreement,

1. Client hereby requests an Advance under the Loan Agreement as follows:
(a) Date of Advance:

{b) Amount of Advance:

2.  Client confirms that as at the date of this Advance Reguest:

{a} no Default or event that, with the lapse of time or the giving of notice or both, would constitute a Default has ocourred
and is continuing or will have cccurred and be continuing on the applicable Advance Date, or will result from the
Advance requested in this Advance Request;

(b} the representations and warranties contained in the Loan Agreement and the other documents, instrumenis and
agreements given In connection therewith are frue and correct In every respect with the same effect as if such
representations and warrantles had been made on and as of the date of this Advance Request {provided that if any
such representation or warranty expressly speaks only as of a specific date, such representation or warranty is true
and correct only as of such date}; and

{c) the aggregate principal amount of all Advances under the Loan Agreement made by Lender as at the date of this
Advance Request plus the principal amount of the Advance requested in this Advance Request is not greater than Cdn
$8,986,000.00.

3. Client confirms that thare are no Liens in respect of the applicable existing Sites for which the proceeds of the Advance will
be used.

4,  All of the condition precedents to the Advance requested in this Advance Request, as specified in Schedule “I" of the Loan
Agreement, have been satisfied including, but not limited to, those reports and documents described thersin which are either
attached as an Annax hereto or have been delivered separately to Lender.

DATED this ___day of . 2020.

INDEX HOLDING GROUP INC.

Per:

Name:
Title:
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SCHEDULE C
ACKNOWLEDGEMENT OF RECEIPT OF FINANCED AMOUNT

This SCHEDULE G is an integral part of the EQUIPMENT LOAN AND SECURITY AGREEMENT executed at Brampton, Ontario,
this 22  day of June, 2020. :

ACKNOWLEDGEMENT OF RECEIPT OF FINANCED AMOUNT

TO: CANADIAN WESTERN BANK {"Lender™}
FROM: INDEX HOLDING GROUP INC, (“Client”)
RE: EQUIPMENT LOAN AND SECURITY AGREEMENT dated as of , 2020 between Client

and Lender (as amended, modified, supplemented, restated, replaced or otherwise modified from time to
time, the "Loan Agreement’)

Client acknowledges receipt of an amount of $ (the “Financed Amount’) as stated and in accordance with
the Loan Agreement and acknowledged itself indebted and promises to repay the L.ender the Financed Amount, together
with interest and all other amounts owing in accordance with the terms and conditions of the Loan Agreement.

DATED this __ day of , 2020,
Per:
Name:
Title:
Per:
Name:

Title:
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SCHEDULE D
CONDITIONS PRECEDENT

This SCHEDULE D is an integral part of the EQUIPMENT LOAN AND EQUIPMENT AGREEMENT executed at Brampton,
Ontario this 22, day of June, 2020.

Prior to the Advance, each of the following conditions precedent shall have been satisfied, at Client's sole cost and axpense, all as
determined by i.ender in its sole discretion. Lender shall not be obliged to make any Advance hereunder unless it has received, in each
case in form and substance satisfactory to it, each of the following conditions {or evidence thereof, as the case may be).

All conditions precedent to the obligation of the L.ender to make the Advance are stipulated solely for the benefit of the Lender and may
be waived by the Lender, in whole or in part, at any time and in its sole discretion.

(@)

(b)

()

(d)

(e)

M

{9)

(h}
(i)
0
(k)

(1)
(m)

{a)

Executed copy of the Equipment Loan and Security Agreement and all ancillary documents thereto (including certificates,
resolutions, articles of incorporation, and opinions);

Executed general security agreement {“GSA”) creating a first priority lien on all present and after acquired personal property including
any and all intellectual property, equipment used at or in conneclion with the Sites, as well as all improvemenis, additions,
replacements and substitutions of the Equipment, and all proceeds thereof (including insurance proceeds), from Client and the
Corporate Guarantors (and any control agreement with third parly bank as required to perfect cash collateral security)

Executed joint and several (solidarily for the Province of Quebec) guarantee and indemnity agreements from all Corporate
Guarantors together with subordination of claims of each such party,;

Executed guarantee and indemnity agreements from all Persenal Guarantors together with subordination of claims from each such
Personal Guarantor,

Executed Assignment and Postponement of Creditor's Claims agreements from Personal Guarantor, Abdul Mugeet, each Corporate
Guarantor, Abdul Sheikh and Syed Javed Alj;

Recelpt by Lender of fully executed, complete copies of the Franchise Agreements and all renewals, extensions, assignments and
amendments, if applicable, with respect {o each Site including Franchisor consent approval for 2 asset purchase acquisitions and 6
new huild Sites;

Receipt by Lender of fully executed, complete copies of the Lease Agreements and all renewals, extensions, assignments and
amendments, if applicable, with respect to each existing Site, any and all new build sites, and acquisition sites, including Landlord
consent approval for 2 asset purchase acquisitions

Receipt by Lender of evidence that all insurance required by the present agreement has been obtained and is in full force and effect
with respect to each Site and determined acceptable by Lender at Lenders sole discretion;

Receipt by L.ender of evidence that contractors builders risk and liability coverage required by the present agresment has been
abtained and is in full force and effect with respect to each Site during construction and determined acceptable by Lender at Lenders
sole discretion;

Franchisor confirmation of Good Standing in writing te be provided with respect to 8 existing sites;
Receipt of final accountant prepared FYE 2018 & 2019 statements for 2640179 Ontario Inc,;
Lender approval of Shareholder registry for Client;

All debt between Client and Corporate Guarantors to be jointly and severally {solidarily for the Province of Quebec) cross-
collateralized, cross-defaulted and cross-guaranteed;

Confirmation that 2718366 QOntario Inc. is not cross-collateralized or tied to any security via GSA or Guarantee on its Dundas Real

Estate Property financing either by TD Bank or from any private equity financing for the same location under 2718359 Ontario Inc.
as acceptable to CWB;

Anyfall PPSA liens that rank ahsad of Lender are required to be discharged unless otherwise permitted to remain at sole discretion
of Lender;

All fees required to be paid by Client;

No Default has oceurred,



() No Material Adverse Effect shall have occurred and be continuing on and as of the Advance Date, nor shall a requested Advance
result in the occurrence of a Material Adverse Effect;

(s) Any other document reasonably required by the Lender (or its solicitors).

FACILITY #1 — INITIAL TERM LOAN CONDITIONS:

[n addition to the conditions mentioned above, each of the following conditions precedent (the “Initial Term Loan Advance Conditions”)
shall have been satisfied, at Client's sole cost and expensa, all as determined by Lender in its sole discretion, unless Lender, In its sole
discretion, waives any such Initial Term Lean Advance Condition:

fa) Lender to review of all payout statements with respect o the refinance of all existing debt to ensure satisfactory;

(b} Escrow Agreement and Undertaking, as required by Lender, to be executed by Client and/or Client's counsel {provided approved
by Lender) to complete the full disbursement of funds under Faciiity #1 — Initial Term Loan and to obtain PPSA discharges against
Client and Secured Corporate Guarantors as required by Lender;

{c) Confirmation to discharge PPSA registrations to be received by existing secured parties including Royal Bank of Canada, Bank of
Montreal, Loop and any other institution debt owing by Client and Secured Corporate Guarantors to ensure Lender hes first priority
ranking;

{d) Undertaking to be executed by Borrower's counsel ensuring PPSA discharges by existing secured parties including Royal Bank of
Canada, Bank of Montreal, Loop and any other institution debt owing by Client and Secured Corporate Guarantors will be
completed;

(e} Receipt of executed Share Purchase redemption agreement with respect to the shareholder buyout of Index Foods Inc. to be
provided and reviewed by Lender's Counsel to confirm satisfactory;

(fy Receipt of detalls {(owing amounts and owing by) with regards to the partial paydown of shareholder loans owing to 2640179 Ontario
Inc.;

(g) Undertaking to be executed by Clients counsel to confirm post-close ownership is 100% on subject location of Index Foods Inc.
and provide updated shareholder registries evidencing such;

(h) Undertaking to be executed by Clients counsel to confirm partial shareholder paydowns completed and to provide gvidence of
such;

{iy Any other document reasonably requirad by the Lender (or its solicitors).

FACILITY #2 — ACQUISITION TERM LOAN and FACILITY #3 — ACQUISITION TERM LOAN CONDITIONS:

In addition to the conditions mentioned above, each of the following conditions precedent (the “Facility #2 and Facility #3 Advance
Conditions™) shall have been satisfled, at Client’s sole cost and expense, all as determined by Lender in its sole discretion, unless Lender,
in its sole discretion, waives any such Facllity #2 and Facility #3 Loan Advance Condition:

(a) Executed Asset Purchase Agreement with all applicable extensions and amendments naming purchaser as 2737332 Ontario
Inc. for Popeyes Dufferin site acquisition to be provided ahead of closing for review by Lender's external Counsel {(at Client’s
sole cost and expense);

(b) Executed Asset Purchase Agreement with all applicable extensions and amendments naming Purchaser as 2737334 Ontario
inc. for Popeyes Sheppard site acquisition to be provided ahead of closing for review by Lender's external Gounsel (at Client's
sole cost and expenss);

(c) Client's counsel to act as Escrow Agent for both acquisition purchases executing Escrow Agreement(s) confirming funds
released upon satisfaction of prefunding conditions, purchase conditions and Lenders written approval. Conditions wil! include
receipt of payout statements from each Vendor's solicitor and written confirmation of discharges of any secured party
registrations;



{c) Any other document reasonably required by the Lender {or its solicitors).

FAGILITY #4 — PROJECT TERM LOAN CONDITIONS:

In addition to the conditions mentionad above, each of the following conditions precedent (the “Facility #4 Advance Conditions") shall
have been satisfied, at Client's scle cost and expense, all as determined by Lender in its sole discretion, unless Lender, In its sole
discretion, waives any such Facility #4 Advance Condition:

(a) Funding to follow 50/50% funding matrix for each of the 3 new build sites as follows: 50% advanced up-front based on 85% of
each slte budget of acceptable costs, with satisfactory invoices and proof of payment required prior to the next 50% advance
for each respective site;

{b) Budget to be received prior fo first advance on each site to confirm total acceptable bulld costs;

{c) For clarity, all advances are o be termed out into a single term reducing loan at final draw of the last new build site (anticipated
for December 2020}

(d) Any other document reasonably required by the Lender {or its solicitors).

DEVELOPMENT LOAN ADVANCE CONDITIONS

In addition to the conditions mentioned above, each of the following conditions precedent (the “DLOC Advance Conditions”) shall have
been satisfied, at Glient's sole cost and expense, all as determinad by Lender in its sole discretion, unless Lender, in its sole discretion,
waives any such DLOC Advance Condition: )

(a) The representations and warranties of Client set forth in the Advance Request are and will be true, correct and complete, both before
and after funding any DLOC Advance;

{b) Each draw is subject to Lender approval, determined by an incurrence test based on financial results on a trailing-twelve month
basis of the Covenant Parties, before and after the requested Draw for the full amount of the profect. The incurrence fest for
draw will be 26bps less than the Funded Debt to EBITDA;

(c) Cliient is to provide a cost budget and P&L projection for any new kuild, acquisition, or renovation amounts for CWB's review and
approval, along with an Offer to Lease, legal name and sharsholder structure for the proposed operating company, if not already
provided at time of documenting this agreement;

{d) Any New Entity or locations that are funded under the DLOC are to be fully secured via Guarantee and first priority GSA,

(e) Client shall have delivered to Lender and Lender shall have approved a development project budget of all costs to ke incurred in
connection with each new construction Site and Client shall have paid such portion of total development project costs that are not
being financed by Lender;

{f) Prior to the first DLOC Advance for a particular new construction Site, Client shall have delivered to Lender and Lender shall have
approved a fully executed, complete copy of the Lease Agreement for such new construction Site;

(g) If a site that is proposed to be included in a development project is owned a New Enfity and such site will not be the subject of an
acquisition, Lender shall have received and approved (i) evidence that the New Entity is an Affiliate of Client and s in good standing
under the laws of its jurisdiction of forrmation and in the jurisdiction where such site is located and that the person(s) executing
documents on behalf of the New Entity are duly authorized to do so; and (i) such additional loan documents, executed by the New
Entity is a Corporate Guarantor, jointly and severally, whereupon such site will be deemed to be a Site as well as a new construction
Site;

(h} Client shall have delivered to Lender such secwrity agreements and other documents as Lender may require from the person(s)
owning each new construction Site and from any other person having any interest in each construction Site and/or the business to
be conducted there, each in form and substance acceptable to Lender, granting to Lender a first priority llen on each such new



construction Site and all related personal property, and all such documents and related financing statements shall have been
properly filed or recorded In the appropriate governmental office;

(i) Receipt by Lender of evidence that all insurance required by the present agreement has been obtained and is in full force and effect
with respect to each Site and determined acceptable by Lender at Lenders sole discretion;

(it Receipt by Lender of evidence that contractors builders risk and liability coverage required by the present agreement has been
obtained and is in full force and effect with respect to each Site during construction and determined acceptable by Lender at Lenders
sole discretion;

(k} Receipt by Lender of invoices for items to be covered from the previous DLOC Advance along with proof of payment priar o the
next Advance and after each Advance thereafter; and

{l) The DLOC wil be available for a period of Twenty-four {24 manths from the date of the ELSA and continuance of the DLGC will be
reviewed by the Lender on an annual basig, subject te the Lender's scle discretion;

{m} DLOC availability is subject to no Matarial Changes to the Client;

(n) Any other document or condition reasonably required by the Lender (or its solicitors}).
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SCHEDULE E
TERMS AND CONDITIONS

1.

Interpretation

1.1 For the purpose of this Agreement:

{a) “Accrued Liability" at any time means the amount equal fo the

sum of the Financed Amount, any Liquidated Damages and all

other amounts then payable hereunder, including without
limitation, any Overdue Payment and accrued interest.

“Acvance Date” means the business day on which the Advance

is made by Lender to Client hereunder.

{c) “Affiliale” means in respect of a person, a person ar persons that,

direcily or indirectly through one or more intermediaries, contral,

are controlled by, or are under common control with, such
person.

“Agreement” means this Loan Agreement and any applicable

schedules hereto, unless the context ctherwise reguires, and

“hereof’, “herein”, “hershy”, "hereunder” and similar expressions

refer to this Agreement.

{e) “"pusiness day’ means a day when the office of Lender at the
addrass stated on the face hereof is open for business dealings,

but excludes Saturday, Sunday and any other day which is a
statutory holiday in the province of Lender.

(fH “Claims” has the meaning assigned in Seclion 22.

(g) "Client” means the cliant of Lender stated on the face hereof and,

in respect of any obligations regarding the Equipment, the Sites

or other similar obligations, including all of the related obligations,
covenants, undertaking, representations and warranties set out
in Sectiors 4, 5, §, 9, 14, 15, 17, 18, 19, 25, 26, and 27 the

Covenant Parties (as defined in Schedule A},

“Collateral” has the meaning assigned in Section 5.1,

i} “contro’ means the power to direct or cause the direction of the
management and policies of a person whether through the
ownership of voting securities or otherwise.

{) “Conversion Rate” means the rate, expressed in Ganadian
dollars (CAD) for the purchase of one US dollar (USD),
determinad by adding 0.0100 CAD/USD to the highest rate which
appears on the Bloomberg CAD GIT Page between 7 AM and 5

PM (EST).

(X) “Default’ means any of those events or circumstances specified
in Section 19.

() "Equipment” means all present and after-acguired personal
property of a person,

{m) "Equities” means existing or future rights of counterclaim,
defence, set-off, compensation, abatement or offset, legal or
aquitable.

(n) "Financed Amount” means the amount stated as such on the face
hereof owing by Client to Lender or the unpaid outstanding
halance thereof, as the context requires.

{0) *Financing Rate” means the rate per annum stated as such on
the face hereof, or in Schedula A, as the context requires.

{p} “Franchise Agreement’ means any franchise, license or area
development agreement granted with regard to the Sites.

(q) "Franchise Parties” means any party that entered into or will enter
into a Franchise Agresment.

(N "GAAP”means generally accepted accounting principles in effect
from time to time in Canada or IFRS applicable to the relevant
person, applied in a consistent manner from period to period.

{s) "Guarantor" means, collectively, the Corporate Guarantors and
the Persconal Guarantors, as applicable.

() "Instalments” means the periodic repayment instaiments of the
Financed Amount, together with interest calculated at the
Financing Rate as provided on the face hereof, such instalments
stated on the face hereof.

{u) *Lease Agreement” means any lease, sub-lsase or storage
agreement with regard to the Sites.

{v) “Lease Parties” means any party that entered into or will enter
into a Lease Agreement,
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{w) "Lender” means Lender stated on the face hereof.

{(x) "Lien” means any lien, privilege, mortgage, pledge, hypothec,
charge, security interest, attachment, assignment, seizure,
sequestration, distress, levy or other encumbrance of any nature
or kind whatsoever.

{y) “Liquidated Damages” means liquidated damages determined in
accordance with Section 2.2.

() “Loss of Equipment” means:

(i) a total or constructive total loss of Equipment, or damage
thereto, or theft thergof which, in the reasonable opinion of
Lender, renders it impossible or impractical to use the
Equipment for its intended purpose; or

{iiy expropriation or confiscation of Equipment by any authority
absolutely or for more than 180 days,

{aa) “Material Adverse Effect” means, when used with reference to
any event or circurmstance or any person, an event, fact or
circumstance that, either alone or when taken together with any
other event, fact, or circumstance, has or could reasonably be
expected to have a material adverse effect on: (i) the business,
assets, operations, prospects, property, or condition (financial or
otherwise), of Client, any Covenant Party or Guarantor, any of
the Sites, the Collateral or any portion thereof; (i) the ability of
Client or any Guarantor o perform and discharge its respective
obligations under this Agreement or any of the related
documents: (i) the validity or enforceability of any of such
decuments, including this Agresment or any of Lender’s security,
o Lender's ability to enforce any of its rights or remedies under
any of such documents; or {iv) the existence or priotity of any of
the liens in favour of Lender including any liens affecting any of
the Sites or such Equipment.

{bby*Obligation” means any obligation of Client to pay any amount
owing hereunder or under any documents, instruments or
security delivered in connection herewith, including the Financed
Amount, Overdus Payments and all other amounts owing
hereunder, or fo perform any other obligation of Client hereunder
or under any documents, Instruments or security deliverad in
cennection herewith.

{cc)"Overdue Payment’ means any amount owing by Client
hereunder and any sum disbursed by Lender pursuant to Section
21 which is not paid when due hereunder, or any portion thereof.

{dd)*Paydown Amount” has the meaning assigned in Section 13.2.

(ee)"person’ includes any natural person, corporation, firm,
partnership, trust, sole proprietorship or governmental agency,
authority or other eniity, however constifuted or designated.

{ff} “Prime Rate” means the varlatle reference rate of inlerest per
year declared by Lender from time to time to be its “Prime Rate”
for Canadian dollar loans made by Lender in Canada, such rate
to be adjusted automatically, without notice, as of the opening of
business on the effective date of any change in such rate by
Lender by public announcement or otherwise,

(gg) "Supplier” means any manufacturer, supplier, vendor or dealer
or any other person from whom Client has acquired any of the
Equipment.

{hh)"Taxes” means any and all taxes, imposts, levies, fees, duties
and charges imposed by any taxing authority on Lender, Cliant,
the Equipment, its purchase, sale, ownership, security interest
thereon, delivery, possession, operation or use Including, without
limitation, sales, excise, use, health services, property, goods
and services, business transfer and value added taxes (including
any penalties or interest based on lafe or non-payment), but
excluding taxes imposed on or measured by Lender's overall net
income.

(i) “TTM" means on a trailing twelve month basis.

{i) “Unwinding Costs” means the costs Lendar incurs when a fixed
rate loan is paid out early. The unwinding costs are based on an



interest rate differential between the loan rate and the bid side
yiald for Government of Canada securities with the same maturity
as the loan, for the remaining term of the loan at the tims of
repayment.

(kk)"Warranties™ means any and all warranties, guarantees,

1.2

1.3

1.4

reprasentations, service contracts, contracts to stock spare

parts and simllar agreements, aral or written, express, implied

or statutory, relating to the Equipment.
In this Agresment, unless the context otherwise requires, the
singular includes the plural and vice-versa and words importing
gender include each gender,
Al references herein to statutes include the statute as it may be
amended, restatad or replaced with legislation of comparable
effect. Unless otherwise specified, all references to Sections and
Schedules are to Sections of, and Schedules to this Agreement.
The words “hereto”, "herein”, ‘hersof’, "hereunder” and similar
expressions refer to this Agreement and not to any particular
Section or other provision of this Agreement. When used in the
context of a general statement followed by a referenca to one or
more specific items or matters, the term “including” shall mean
“Including, without limitation”, and the term “includes” shall mean
“includes, without limitation”. Any reference herein to the exercise
of discretion by Lender (including phrases such as "in its
discretion”, “in the discretion of', "in the opinien of’, "o the
satisfaction of” and similar phrases) shall mean that such discretion
is absolute and unfettered and shall not imply any cbligation {o act
reasonably, unless otherwise expressly stated herein.
Other than paymenis, which shall be made on the date each
payment is dug, acts to be performed hereunder en non-business
days shall be performed on the following business day.

2. Instalmenis

21

2.2

2.3

Client hereby acknowledges that it has borrowed from Lender and
is thereby, or has otherwise become, indebted to and agrees io
repay to Lender, at the address of Lender stated on the face hereof
or such other place notified by Lender to Client, the Financed
Amount, together with interest thereon, by paying the Instalments
stated on the face hereof or in Schedule A hereto. Unless otherwise
stated, Instalments are due on the dates stated on the face hereof
in each month, or other period (or the last day of the month, if there
is no corresponding date), in arrears, throughout the term herecf.
On the final Instalment date, Client shall pay Lender the
outstanding balance of the Financed Amount, all accrued and
unpaid interest thereon (including any adjustments to reflect
changes in any applicable rates of interest) and all other amounts
payable hereunder.
Client may not at any time prepay in whole or in part the unpaid
outstanding balance of the Financed Amaunt, except as follows:
Commengcing 38 months after the Closing Date, upon 30-day prior
notice to Lender, Client will have the right to prepay all, but not less
than all, of the outstanding balance of the Loan at any time during
the remainder of the term of this Agreement provided Client also
pays all accrued interest and costs outstanding hereunder at the
time of prepayment and liquidated damages determined as follows:
(a) The Liquidated Damages shall be three (3} months’
interest calculated on the unpaid principal balance at the
rate provided herein plus, if Loan is fixed, a prepayment
charge equal to Lender's Unwinding Costs.
Any portion of the Financed Amcunt prepaid shall be applied to the
remaining Instalments in inverse order of maturity. No part of the
Liquidated Damages shall be applied in reduction of said remaining
Instaiments. If a Default or a Loss of Equipment occurs, the
Liquidated Damages shall also be payable by Client and shall be
calculated by reference to the cutstanding balance of the Financed
Amount at the time of such Default or Loss of Equipment, as
applicable.

3.  Interest

3.1

3.2

33

The Financed Amount shall bear interesi at the Financing Rate
from the date hereof until the Financed Amount is uncanditionally
paid in full to Lender, and shall be payable in arrears on each
Instalment date.

In additlon to interest paysble under Section 3.1, sach Overdue
Payment shall bear interesi from the date due until unconditionally
paid in full to Lender at the rate of 18% per annum, and shall be
payable on demand by Lender.

Interest payable hereunder shall accrue and be calculated daily
upan the daily outstanding balance of the Financed Amount or an

5

3.4

3.5

Overdue Payment, as applicable, on the basis of the acfual number
of days elapsed in a year of 365 days or 366 days, as the case may
be. All interest payments to be made under this Agreement in
respect of the outstanding balance of the Financed Amount or any
Overdue Payment, as applicable, shall be paid both befora and
after maturity and before and after Default andfor judgment, if any,
until full and unconditional payment of the outstanding balance of
the Financed Amount or such Overdue Payment is made. The
yearly rate of interest to which each rate of interest expressed
hereln is equivalent is the product of: (a} such rate, multiplied by
{(b) the actual number of days in the calendar year in which the
same is to be ascertained divided by 365 or 366, as the case may
be. Notwithstanding anything herelin or in any other agreement with
Lender to the contrary, in no event shall the combination of interest,
costs, and fees payable herein exceed that rate which is one
percent (1%) less than the effective annual rate of interest which Is
prohibited under Section 347 of the Criminal Code (Canada), as
amended from time to time (the "Maximum Amount’) and if any
payment, callection or demand pursuant to this Agreement or any
ather agreement with Lender exceed the Maximum Amount then
such payment, collection or demand will be deemed te have been
made by mutual mistake of Client or Guarantors (as the case may
be) and Lender and the amount of such payment or ccllection will,
at the option of Lender, either be refunded to Client, or be applied
to the Obligations {whether or not due and payable} as determined
by Lender, and not to the payment of interest.
If the Financing Rate is a variable rate based on Prime Rate, a
change in Prime Rate automatically changes the rate of interest
payable hereunder to the same extent and in the same manner
effective with the frequency stated on the face hereof or in
Schedule A. Lender shall not be obliged to notify Client of any such
change, any such tight to notice being hereby irrevocably waived
by Client. )
In order to preserve Lender's net economic return, Lender in its
sole discretion may adjust the .pricing at any time prior to any
Advance to reflect: (1} changes in the pricing assumptions of this
Agreement; (2} a change in Lender's funding index rate; (3) tax law
changes applicable to Client or Lender; and (4) general market
conditions.

Title, Ownership

Title to, ownership of, and all property in the Collateral shall remain
with Client, but subject always to the security interests and other
provisions hereof, and at Client’s sole risk, until full payment in cash
of all amounts repayable hereunder; prior to such payment, Client’s
rights therein are fo quist enjoyment and use on the terms and
conditions of this Agreement so long as a Default has not occurred.

5.1

5.2

6.

8.1

Securify Interest and Warraniies as to the Collateral

As general and continuing security for tha payment and
performance of the Obligations, Client hereby grants to Lender and
Lender hereby takes a secusity interest in: (a) the Equipment, (b)
all present and after-acquired infellectual property and other
intangiblas relating to the Equipment; (¢} all present and after-
acquired contracts, written or oral, for the sale, exchange, leass,
license, rental or other disposition of any kind whatsoever of the
foregoing; (d) alt insurance claims and proceeds resulting
therefrom with respect to any loss or damage to any of the
foregoing; and {e) all proceeds of the foregoing in the form of
chattel paper, documents of iitle, goods, instruments, infangibles,
monay, fixtures or investment property, (collectively, the
“Collateral”, and as further general and continuing security for the
payment and performance of the Obligations Client hereby
mortgages, transfers, pledges, charges and assigns the Collateral
to Lender. The general and continuing security provided for in this
Section 5.1 is in addition to and not as substitution for any other
security provided by Client to Lender from time to time.

Client represents and warrants to Lender that Client has, and shali
continue to have at all times until while the Obligations remain
outstanding, good and marketable title to the Collateral, free and
clear of all Liens except for Liens granted in favour of or taken by
Lender hereunder or pursuant to any other agreement between
Client and Lender or any nominee or agent of Lender, Client
agrees to comply with all Warranties accruing to Client pertaining
to the Equipment; however, any failure by any receiver to comply
with any Warranty shall not affect Client’s Obligations to Lender.

Personal Properly and Waivers

The Equipment shall at all times be and remain moveable persona
property. Notwithstanding any purpose for which the Equipment



may be used or that it may become affixed or attached to land or
any structure thereon, the Equipment shall remain subject to all
rights of Lender hereunder as if it were not so affixed or attached.

6.2 Client agrees to oblain a waiver, if required by and in a form

9.

satisfactory to Lender, from any landlord, mortgagee, hypothecary
creditor or other encumbrancer of the premises where Collateral is
situated {(and prior to any Equipment becoming afflxed if it is fo be
affixed).

Posiponement

All shareholder, Affiliate and related entity debt shall he subordinated

and postponed to Lender's debt

Gost Overruns

All cost overruns shall be borne by the Client. Any cost overruns in

axcess of 10% of the loan amount must be approved in writing by

Lender.

Maintenance, Use, Operation, Alterations, Upgrades, etc.

9.1 Client shall at its own expensa:

{a) maintain Equipment in good operating condition, repair and
appearance, ordinary wear and tear only excepied;

(b) comply with all recommendations or requirements of Suppliers
s0 as to preserve all Warranties; and

{c) at Lender's request, enter into a maintenance agreament for
Equipment for the full termn of this Agresment with a Supplier or
a competent service and maintenance agent satisfactery to
Lender.

9.2 Client shall not, wqthout Lender's prior written consent, make any

alterations, additions, accessions or attachments to any Collateral.
Such consent will only be granted if such changes:
(a) do not materially decrease the value of Collateral or limit,
interfere with or frustrate its intended use;
(b) do not prejudice or adversely affect any Warranties; and
(c) are free from, and do not subject any Collateral to, any Lien.

9.3 All replacement parts and components, altarations, additions,

accassions and attachments to Collateral shall automatically
become subject to the security interests created hereby as soon as
they are acquired by or on behalf of Client.

9.4 Client shall affix and keep affixed to Collateral any labels supplied

10.

11.

by Lender identifying its security interests in Collateral.
Inspection
Any representative of Lender shall have the right to inspect the
Collateral or any part thereof al all reasonable times upon notice to
Client.
Franchise Agreement

11.1 Client represents and warrants to Lender that the copies of each

Franchise Agreement together with all amendments, modifications
and supplements thereto, provided to Lender or axecuted by the
Franchise Parties is a true and complete copy, subject to no
amendment and that Franchise Parties are In good standing
thereunder.

11.2 The expiration, revocation or other termination of a Franchise

Agreement or the assignment or other transfer of a Franchise
Parties' rights under a Franchise Agreement, without Lender's prior
written consent, shall, constitute a Default hereunder, and Lender
may Invoke any remedies permitted under this Agreement. The
consent to any such sale or transfer shail be in Lender's sole
discration, and shall be subject to the executicn by the purchaser
or transferee, prior to such sale or transfer, of a written assumption
agreement containing such terms as Lender may require. In
addition, any such consent shall be conditioned upon payment by
Client to Lender of (i) a fee equal to cne percent (1%) of the then
unpald outstanding balance of the Financed Amount and (i} all out-
of-pocket costs and expenses incurred by Lender in connection
with such consent, including, without limitation, legal fees.

12. Rented Facilifies

Client represents and warrants to Lender that the Lease Agreements
for all sites together with all amendments, modifications and
supplements thereto, provided to Lender are true and complete,
subiect fo no amendments and that Cllent Is In good standing
thereunder.

13. Early Lease Expiry
73.1 Client covenants and agrees that, in the event the term of any

Lease Agreement expires before the expiration of the term of this
Agresment, it shall or shall force the Lease Partles to cause the
term of such Lease Agreement fo be renewad or otherwise
extended to a date that occurs on or after the expiration of the term
of this Agreemant. Failure to do so shail constitute a Default and

Lender shall be entitled to exercise any and all rights and remedies
it may have under this Agreement or at law.

13.2 Notwithstanding the forogolng, Lender may, at its sols option,
require Client pay to Lender an amount to be determined by Lender
at that ime (the *Paydown Amount™). Failure to pay the Paydown
Amount as required by Lender shall constitute a Default and
Lender shall be entitled to exercise any and all rights and remedies
it may have under this Agresment or at law. The Paydown Amount
shall be deemed a payment of principal, shall be applied in the
inverse order of maturity, and shall otherwise be applied in
accordance with the terms of this Agreement.

14, Insurance

14.1 Client shall at its own expense place and maintain with Insurers
acceplable to Lender:
fa} comprshensive all risks insurance on the Equipment for the
greater of the Financed Amount or the full replacement value of
the Equipment. Such insurance shall inclucle: (i) a loss payable
clause in favour of Lender and (ii} a waiver of subrogation clause
in favour of Lender,

general public liakility and property damage insurance with limits

of liability at least equal to $1,000,000 or such greater amount as

Lender may require. Such insurance shall extend to all liabilities

of Client under this Agreement arising out of its use or

possession of Collateral and to any potential vicarious liability of

Lender as holder of securily interests in Collateral created

hereby; and

(c) business interruption coverage at least equal to the gross
revenues for the last 12 months or such greater amount as
Lender may require,

14.2 All such of insurance policies shall be in place at the effeclive date
of this Agreement and shall contain endorsements providing that:
(a) 30 days' written notice shall be given to Lender before the policy
lapses or is materially alterad or canceiled; (b) the insurance shall
be primary and not contributory; (c) Lendet's interests therein shall
not be invalidated or otherwise adversely affected by any act or
omission, deliberate, negligent or otherwise, of Client or i{s agents,
servants or employees (the so-called “standard morigage clause”);
{d} Lender shall not be responsible for payment of any premiums;
and (&) Lender may elect to have all proceeds of loss payable only
to itself.

14.3 Client shall supply Lender with certified copies of all insurance
policies, endorsements or other evidence of the required coverage
satisfactory to Lender within 30 days of the effective date of this
Agreement and on request,

14.4 inthe event of damage to any item of Equipment amounting to Loss
of Equipment, Lender shall be entitled fo receive immediate
payment of the amount equal to the Accrued Liability with respect
to such item of Equipment. Lender may retain any monies received
from the insurance proceeds in an amount equal thersto, Client
remaining liable for any deficiency.

{b
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15. Taxes, efc.

Client shall have the sole responsibility for and shall duly and
punctually pay all Taxes and all ficence and similar fees payable at
any time upan, or in respect of, Collateral, this Agreement and any
payments or transactions contemplated hereunder.

16, Additional Debt

No additional debt {other than the loan(s} described herein) or
guarantee of any kind shall be incurred by Client or any Covenant
Parties without the prior written consent of Lender.

17. Liens

Client shall keep the Collateral free of all Liens, other than any Liens
granted to, or taken by, Lender.

18. Laws and Regulations

Client is and shall continue to be in compllance with all laws and
ragulations relating to use, operation or possession of Collateral or
the security interests thersin in favour of Lender, and those relating
to the prevention of money laundering and terrorism.

19, Default

it shall be a Default under this Agresment if:

(a) Client fails to pay any Instatment within 10 days after its due date;

{b) any representation or warranty of Client made herein or in any
instrument or document deliverad to Lender in connection
herewith is false or materially incorrect or misleading;

(c) any insurance coverage raquired to be obtained and maintained
by Client under this Agreement shall lapse, expire or be
cancelled;



(d) Client defaults Iin any other Obligation, or defaults in any
obligation under any other agreement with Lendsr or any
Affiliate, nominee or agent of Lender, and such default continues
for 10 days after notice thereof by Lender or such Affiliate,
nominee or agent, as applicable, to Client;

{@) any act of bankruptcy takes place respecting Client, or any
proceeding, peiition or nofice, voluntary or involuntary, is
commenced, made, given or filed, as the case may be, by Client
or any other person, under any present or future statute or law
relating to bankruptcy, insclvency or relief from or compromise or
arrangement with creditors of Client;

(A Client ceases or threatens to cease to carry on business or
makes or proposes to make any sale of the whole or any
substantial portion of its assets in bulk, or otherwise out of the
normal course of business;

(g) any execution, sequestration, expropriation or similar process is
brought or threatened, by way of notice or otherwise, against, or
a distress or analogous process is levied upon the whole or any
part of the property of Gllent or Collateral;

(h} any irustee, receiver, Interim receiver, administrator, manager,
receiver and manager or similar official is appointed with respect
to all or any part of the property, assets or undertaking of Client
(including the Collateral), whether pursuant to any private
instrument or agreement or by order of any court;

(Y if ownership of or control and direction over the assets or
undertaking of Client or the majority of its voiing shares changes,
by amalgamation, merger, sale, transfer of shares or otherwise,
except pursuant to death of the shareholder, or Client passes any
resolution concerning any matter referred to in paragraph (e) or
with respect to, or any proceedings, voluntary or involuntary, are
commenced under, any present or future law relating to
amalgamation, liquidation, winding-up or dissolution;

(i) aneventoccurs which, In the opinion of Lender, could reasonably
be expected to have a material adverse effect on the condition
{financial or otherwise), business, operations, assets, liabilities or
prospects of Client, Client's ability to perform any Obligation, or
any obligation under any other agreement with Lender or any
Affiliate, nominee or agent of Lender, or on the rights and
remnedies of Lender thereunder, and continues for 10 days after
notice thereof by Lender or such Affiliate, nominee or agent, as
applicable, to Client;

(k) Client falls to maintain any financial covenant under this
Agreement;

{I) the expiration, revocation or other termination of the Franchise
Agresment or the assignment or other transfer of Franchise
Parties’ rights under the Franchise Agreement, without Lender's
prior written consent;

(m) Franchise Parties default under any Franchise Agreement and
such default is not cured within any curative period provided for
under such Franchise Agreement;
the expiration, revocation or other termination of any Lease
Agreement between the Lease Parties and its landlord or the
assignment or other transfer of the Lease Parties’ rights under
such Lease Agraement, without Lender's prior written consent;
Client defaults under any Lease Agreement between the Lease
Parties and its tandlord for the rented facilities where any
Equipment of any Covenant Party is located and such default is
not cured within the curative peried, if any, granted to the | ease
Parties under such Lease Agresment;
{p) any Affiliate of Client defaults in any obligation under any other
agreement with Lendar or any Affiliate of Lender and such default
continues for 10 days after notica thereof by Lender or such
Affillate, as applicable, to Affiliate of Client;
the Covenant Parties create, grant or pemmit to exist any
hypothec on the Sites or their present and future movahle,
corporeal and Incorporeal property, other than hypothecs
granted in favor of Lender. For greater certainty, no subordinate
hypothecs shall be permitted without the prior written consent of
lLender; or

(r) any event or circumstance described in any paragraph (b}
through {r}inclusive occurs with respect to any Govenant Parties,
guarantor or surely of Client respecting this Agreement or any
person who contrals Clisnt or any Affiliate of Client.

A Default under this Agreement shall be desmed a default under all

other prosent and future agreements entered into between Client and

Lender or any Affillate, nominee or agent of Lender,
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20, Lender’s Remedies on Defauit

21.

22,

23.

Upon Default, Lender shall be entitled to do one or more of the

following:

(2) declare this Agreement to he in defaull (with or without

terminating this Agreement} whereupon all Obligations shall be

immediately Gue, payable and enforceable without any notlce or
demand whatsoever,

declare any or all of the Obligations o be immediately due and

payable, or be subject to immediate performance, as the case

may be, without presentment, protest or notice of dishonour, all
of which are exprassly waived;

(c) take possession of any Collateral, without demand, notice or
legal proceeding and enter on any premises of Client or any other
nerson for such purposs;

{d) sell, lease or otherwise dispose of any Collateral by public or

private transaction for such consideration payable immediately

andfor deferred and on such terms and cenditions as Lender in
its discretion determines;

whether or not this Agreement may have been or be deemed to

have been terminated, demand, sue for and recover the amount

equal to the Accrued Liability, less, if applicable, the net proceeds
to Lender derived from the sale, lease or other disposition of the

Collateral, after deducting all amounts payable by Client

pursuant to Section 23 herecf; and

() exercise any other rights or remedies andfor take anhy
proceedings available to Lender hereunder, at law or in equity.

In lieu of selling, leasing or otherwise disposing of Collateral, Lender
may retaln Collateral and cause Collateral to be valued by a qualified
appraiser selected by it and such value shalt be substituted for and
deducted as net proceeds to Lender under subparagraph (e) of this
Saction. Proceeds of sale, lease or disposal need be deducted only
when received, unless Lender elects to take the present value of
payments to be received, discounted at the Financing Rate then in
effect, compounded monthly.
Lender’s Rights to Remedy Defaults
If Client fails to perform or comply with any cbligation hereunder,
Lender may, but has no obligation io, perform same in the name of
Client or Lender and make all necessary disbursements in
connection therewith, which shall be reimbursed by Client
immediately on demand. Lender is hereby appointed Client's lawful
attorney to take any such action in Client's name.
Client's General Indemnities
Client shall indemnify and save harmless Lender from and against all
existing of future losses, costs, charges, expsnses, liabilities, claims,
demands, penaltias, damages, suits, actions and causes of action of
every nature and kind whatsoever, including strict liability in tori or in
delici (collectively, "Claims”) sustained or suffered by Lender, or for
which Lender may become liable, resulting from or arising out of:

{a) Lenders lawhul exercise or performance of lis rights or
obligaticns under this Agreement;

(b) the helding by Lender of a security interest in the Collateral;

(¢) any Default;

{d) any personal injury or property damage or other commercial loss
arising out of the sale or delivery to, installation, ownership, use,
operation, maintenance, condition, return, removal and re-
delivery of Collateral; or

{e) any use or cperation of Collateral which infringes any patent or
otherindustrial orintellectual property right, unless caused by the
gross negligence ar wilful misconduct of Lender, its employess,
sarvants or agents.

Fees and Expenses

Glient shall pay to Lender on demand Lender's prevailing fees and

all costs, expenses and disbursements (including, without limitation,

laga! fees on a solicitor and his own client basis) that Lender incurs,
pays or becomes llable for in connection with the preparation,
nagotiation and registration of this Agreemant {or any agresment,
instrument or document contemplated hereby) and any other
agreement evidencing or relating to the Cbligations, the perfection or
preservation of any Liens granted to or taken by Lender, processing
of payments, rendering statements to Client, the failure of Client to
pay or perform any of the Obligations, the enforcement by any means
of any of the Obligations or any provision of this Agreement, the
exercise of any rights, powers ¢r remedies under this Agreement or
any other agreement evidencing or relating to the Obligations

{including all such costs, expenses and disbursements in connection

with recovering or taking possession of the Collateral, removing or

taking custedy of, the storing, preserving, processing, repair,
reconditioning or dismantling of Collateral, preparing Collateral for
lease, sale or other disposlion and leasing, selling or otherwise
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disposing of Collateral) and any professional advice sought in
connaction with any of the foregeing.

24, Pre-Authorized Payments
Client shall execute and deliver to Lender from {ime to time upon
request pre-authorized payment orders in such form as Lender may
reasonably request. Lender Is hereby autherized to deliver such
orders to the financlal institufion named therein. Client hereby
appoints Lender its lawful attorney to take all action contemplated by
such payment orders to racelve payment of any amount due under
this Agreement. Lender may decline any other form of payment. All
menthily payments under this Agreement by the Client are to be made
via such pre-authorized payment.

25. Location of Collateral; Clienf's Name

25,1 Except as otherwise expressly permitted hereunder, Client shall
not part with possassion of any Collateral nor remove any of same
fram any province such Gollateral is located as of the date of this
Agreement.

25,2 Client covenants that it shall not changs its name or chief exacutive
office or move the Collateral from the locations stated herein, or
otherwise disclosed to Lender in writing, without first providing at
least 30 days prior written notice to Lender.

26. Assignment and Leasing
Client shall not assign any rights hersunder and Client shall not seli
or attempt to seli any Collateral nor leass or rent or attempt to lease
or rent any Collateral, in any case without the prior written consent of
Lender, and such consent may be withheld by Lender in its sole and
unfettered discretion. No action aforesaid by Clien{ shall relieve
Client of any of its Obligations.

27. Client's General Representations, Warranties and Covenants
Client represants and warrants to and covenants with Lender that: {a)
Client has been duly incorporated, amalgamated, merged or
continued, as the case may be (or if Client is not a corporation, has
been duly formed, created or established as a partnership, limited
parinership, trust or other applicable entity) and validly exists under
and is govermned by the laws of its jurisdiction of formation,
amalgamation, merger, continuance, establishment or creation, as
the case may be, with the powar and authority to own its assets and
property, carry on its business as currently conducted, and to enter
into this Agreement; (b) this Agreement and all other agreements,
documents and instruments deliivered In connection with this
Agresment or the transactions contemplated hereby have been duly
authorized, executed and delivered by all necessary action on the
part of Client and constitute legal and valid agreements binding upon
Client enforceable in accordance with their respective terms; (c) all
Information as defined in Section 48 provided by Client to Lender is
accurate; and (d) all payments to Lender are and will be derived from
fegal sources, Client agrees to fumish to Lender a copy of ils most
recent annual financial statements, audited if applicable, promptly
upon availability and in any event, within 90 days of each financial
year-end. Upon request by Lender, Clisnt agrees also to furnish its
quarterly financial statements promptly upon availability and, in any
avent, within 60 days of each financial quarter-end.

28, Statutory Waivers and Acknowledgement

28.1 To the oxtent permiited by law, Client waives its right to receive a
copy of any financing statement or financing change statement
registered by Lender and of any related verification statement.

28.2 Client waives, to the fullest extent permitied by law, the application
of the provisions of (a) The Limitation of Ciil Righls Act
(Saskatchewan), and (b) The Disfress Act (Manitoba). Client
agrees thal the provisions of this Agreement are commercially
reasonable,

29. No Sef-Off - Exclusion And Assignment Of Warraniies

29.1 Client irrevocably and unconditionally waives all equities against
any Instaiment and other amount due to Lender hereunder and
agrees to pay each such Instalment and other amount withou{
regard to any equities. Neither defects in, damage fo, nor loss or
destruction of Collateral shall terminate this Agreement or reduce
any Obligations, except as otherwise exprassly provided herein.

29.2 Client reprasents and warrants to and covenants with Lender that
Collateral is and will be used for commercial, industrial or business
purposes only and not for personal, famlly, household or farming
PUrpOSes;

29.3 (a) Lender shall not be bound by or be deemed to have made or he
liable for any representation, warranty or promise made by Supplier
or otherwise; (b) Lender shall not be lighle for any failure of
Equipment including any latent defect or alleged fundamental
breach of this Agreement; {c)neither Lender nor any of its
employess, servants or agents has made and does not now make
any representation or warranty whatsoever, express ar Impliad,

with respect to Equipment or any intellectual or industrial property
rights therein including, without limitation, the design,
specifications, condition, quality, merchantability cr fithess for
Client’s purposes and {d) Lender shall have no liability for any
direct, indirect, punitive, exemplary, special or consequential
damages or ioss of profits, actual or anticlpated, or for any
damages based on strict or absolute tort or delictual liabllity or
Lender's or Supplier's negligence. Nothing herein shall deprive
Client of its rights against Supplier or any person other than Lender.
Client shall make any claims with respect to Equipment directly
agalnst Supplier.

29.4 If Equipment is seized or sold by Lender, all warranties of Supplier
and rights to all software, other intellectual and industrial property
licenses accompanying goods shall be deemed assigned by Client
to Lender.

30. Notices
Any notice, demand, consent or other communication required or
permitted hereunder (“Notice”y shall be in writing and may be
delivered, or sent by prepaid registered mail, or by telex, telecopier
or other means which produces a permanent written record (a
“ransmission”}. Mailed Notice shall be deemed to have been given
two business days after mailing provided there is no general
disruption or stoppage of postal services then in effect, in which case
delivery sh