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SERVICE LIST
(April 27, 2021)

TO: MNP LTD.
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Attention: Sheldon Title, Senior Vice-President
Tel:  (416) 263-6945

Fax: (416) 323-5420
Email: sheldon.title@mnp.ca

Proposed Receiver

AND TO: PULSE RX INC.
3-111 Zenway Blvd
Woodbridge, ON L4H 3H9

Attention: Martin Kusmirek

Tel:  (905) 856-1250
Fax: (905) 856-2316
Email: mkusmirek@pulserx.ca

AND TO: FAMILY PHARMACY CLINIC INC.
3-111 Zenway Blvd
Woodbridge, ON L4H 3H9

Attention: Martin Kusmirek

Tel:  (905) 856-1250
Fax: (905) 856-2316
Email;: mkusmirek@pulserx.ca

AND TO: McKESSON CANADA CORPORATION
4705 Dorbin Street
Saint-Laurent QC H4R 2P7
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Email: david.thring@mcmillan.ca
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AND TO: DICKINSON WRIGHT LLP
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PULSE RX INC. and FAMILY PHARMACY CLINIC INC.

Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3 AS AMENDED AND SETION 101 OF
THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

NOTICE OF APPLICATION
TO THE RESPONDENTS

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

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

[] In person

[] By telephone conference

X By video conference

at the following location:

Toronto Commercial List, 7th Floor, 330 University Avenue, Toronto M5G 1R7

on a day to be set by the registrar.
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IF YOU WISH TO OPPOSE THIS APPLICATION, to receive notice of any step in the
application or to be served with any documents in the application, you or an Ontario lawyer
acting for you must forthwith prepare a notice of appearance in Form 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.

30
Date  ApriP2g, 2021 Issued by

Local registrar

Address of 330 University Avenue, 9" Floor
court office  Toronto, Ontario M5G 1R7

TO: ALL THE PARTIES ON THE ATTACHED SERVICE LIST
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1.

APPLICATION

THE APPLICANT MAKES AN APPLICATION FOR, among other things:

a)

b)

c)

If necessary, an Order abridging time for service and filing of this Notice of
Application and the Application Record or, in the alternative, dispensing with

Same,

an Order (the “Receivership Order”), in substantially the form attached at Tab 2
of the Applicant’s Application Record, appointing MNP Ltd. (“MNP”) as
receiver and manager (in such capacities, the “Receiver”), without security, of all
of the assets, undertakings and properties of Pulse RX Inc. and Family Pharmacy
Clinic Inc. (collectively, the “Debtors”) acquired for or used in relation to the
businesses carried on by the Debtors, including all proceeds thereof (the

“Property”) on the terms as set out in the Receivership Order; and

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

THE GROUNDS FOR THE APPLICATION ARE:

a)

b)

The Debtors are corporations incorporated pursuant to the laws of the Province of

Ontario;

The Debtors are jointly indebted to the Applicant in connection with a Fixed Rate
Promissory Note between the Debtor and the Applicant’s predecessor in title,
Desante Financial Services Inc. (being one of two companies merging to form the
Applicant), dated July 29, 2015 for the principal amount of $1,395,450.00 as

amended by an amending agreement among the Applicant and the Debtors dated
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d)

August 27, 2020 to, inter alia, extend the date of final payment (hereafter the

“Note”);

As security for its obligations to the Applicant, including, without limitation, its
objections under the Note, each of the Debtors provided security in favour of the
Applicant including, without limitation, a general security agreement, granted by
each of the Debtors in favour of Desante Financial Services Inc. (“Desante”)

dated July 29, 2015 (the “GSAS”);

The respondent Pulse RX Inc. is the wholly-owned subsidiary of the respondent
Family Pharmacy Clinic Inc.. Pulse RX Inc. is the operating company, while

Family Pharmacy Clinic Inc. is the holding company;

Pulse RX Inc. has failed to pay the Note when it became due and payable and the

Debtors have failed to enter into arrangements with the Applicant;

The Applicant made written demand by registered letter on the Debtors for
payment of its indebtedness by letter dated July 31, 2020 (the “Demand Letter”).
The Demand Letter was accompanied by a Notice of Intention to Enforce Security
addressed to the Debtors and prepared pursuant to subsection 244(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended (the “BIA”).
Following (i) the extension of the deadline to pay under the Note pursuant to the
amending agreement dated August 27, 2020; and (ii) the failure to pay the Note
by the extended deadline as provided in such amending agreement, the Applicant
sent a further demand letter dated October 7, 2020 requiring payment in full of the

indebtedness owing to the Applicant;
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9)

h)

)

K)

The Debtors have failed to honour the demand;

By separate action commenced in the Superior Court of Justice at Newmarket and
bearing Court File No. CV-20-00003321-0000 (the “Action”), the Applicant
commenced an action for payment on the indebtedness owing to it by the Debtors
as well as two individual guarantors. None of the defendants in the Action,
including the Debtors, have defended the Action and a motion for default
judgment is presently pending and scheduled to be heard in the Action on June 9,

2021,

The Debtors appear to be insolvent and are certainly unable or unwilling to fulfill

their obligations to the Applicant;

At this stage, the Applicant wishes to take any and all steps necessary to enforce
its security, under the GSAs or otherwise, in the property of the Debtors and

realize on same;

The Applicant has, at all times, acted in good faith towards the Debtors and has
been understanding and patient in its arrangements with the Debtors since the last
payment was made pursuant to the Note on June 15, 2020. It is reasonable and
prudent for the Applicant to begin the enforcement of its security in an effort to
recover the outstanding indebtedness of the Debtors and it is within the

Applicant’s rights to do so;

In the circumstances, it is just and equitable that a receiver and manager be

appointed,;
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m) A receiver and manager is necessary for the protection of the Debtors’ estates, the
interests of the Applicant, and, perhaps, other stakeholders;

n) MNP is a licensed trustee-in-bankruptcy and is familiar with the circumstances of
the Debtors and their arrangements with the Applicant;

0) MNP has consented to being appointed as receiver and manager, without security,
of all of the assets, undertaking and properties of the Debtors acquired for, or used
in relation to a business carried on by the Debtors, including all proceeds thereof;

9)] The other grounds set out in the affidavit of Benjamin Wyett sworn April 7, 2021;

q) Subsection 243(1) of the BIA, as amended,

r Section 101 of the Courts of Justice Act, R.S.0. 1990, c. C.43, as amended,;

S) Rules 1.04, 2.03, 3.02 and 38 of the Rules of Civil Procedure, R.R.O. 1990, Reg.
194, as amended; and

t) Such further and other grounds as counsel may advise and this Honourable Court
may permit.

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

the Application:

a)

The affidavit of Benjamin Wyett sworn April 7, 2021, and the exhibits attached

thereto;
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b) The consent of MNP to act as Receiver of the Debtor; and

C) Such further and other material as counsel may advise and this Court may permit.

30
April 2%, 2021

WILSON VUKELICH LLP
Barristers & Solicitors

60 Columbia Way, 7 Floor
Markham, ON L3R 0C9

Christopher A.L. Caruana LSO#: 39377U
ccaruana@wuvllp.ca

Evan lvkovic LSO#: 73867H
eivkovic@wvllp.ca

Tel: (905) 940-8700
Fax: (905) 940-8785

Lawyers for the Applicant
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TO:

AND TO:

AND TO:

AND TO:

SERVICE LIST
(April 27, 2021)

MNP LTD.
111 Richmond Street West, Suite 300
Toronto, ON M5H 2G4

Attention: Sheldon Title, Senior Vice-President
Tel:  (416) 263-6945

Fax: (416) 323-5420
Email: sheldon.title@mnp.ca

Proposed Receiver

PULSE RX INC.
3-111 Zenway Blvd
Woodbridge, ON L4H 3H9

Attention: Martin Kusmirek

Tel:  (905) 856-1250
Fax: (905) 856-2316
Email: mkusmirek@pulserx.ca

FAMILY PHARMACY CLINIC INC.
3-111 Zenway Blvd
Woodbridge, ON L4H 3H9

Attention: Martin Kusmirek

Tel:  (905) 856-1250
Fax: (905) 856-2316
Email: mkusmirek@pulserx.ca

McKESSON CANADA CORPORATION
4705 Dorbin Street
Saint-Laurent QC H4R 2P7
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AND TO: 2047944 ONTARIO INC. o/a National Pharmacy
70 Melford Drive, Suite 7
Scarborough ON M1B 1Y9

AND TO: McMILLAN LLP
Barristers and Solicitors
Brookfield Place, Suite 4400
181 Bay Street
Toronto, ON M5J 2T3

Attention: David E. Thring
Tel:  (416) 307-4028

Fax: (416) 865-7048
Email: david.thring@mcmillan.ca

Lawyers for 2047944 Ontario Inc. o/a National Pharmacy

AND TO: LPG PHARMACEUTICAL ADVISORS INC.
40 Milburn Road, Unit B
Hamilton, Ontario L8E 3L9

AND TO: DICKINSON WRIGHT LLP
Barristers and Solicitors
199 Bay Street, Suite 2200
Commerce Court West
Toronto, ON M5L 1G4

Tel:  (416) 646-4608
Fax: (844) 670-6009
Email: LCorne@dickinsonwright.com

Lawyers for LPG Pharmaceutical Advisors Inc.

AND TO: ERINWOOD FORD SALES INC.
2395 Motorway Boulevard
Mississauga, Ontario L5L 1V4
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1951584 ONTARIO INC.. APPLICANT — AND — Court File No: CV-21-_00661434-00CL

PULSE RX INC. et al., RESPONDENTS

AND IN THE MATTER OF AN APPLICATION UNDER SECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Proceeding commenced at Toronto

NOTICE OF APPLICATION

WILSON VUKELICH LLP
Barristers and Solicitors

60 Columbia Way, 7th Floor
Markham, Ontario

Canada L3R 0C9

Christopher A.L. Caruana LSO#: 39377U
ccaruana@wvllp.ca

Evan Ivkovic LSO#: 73867H
eivkovic@wvllp.ca

Tel: (905) 940-8700
Fax: (905) 940-8785

Lawyers for the Applicant

7052119
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Court File No. CV-21-00661434-00CL

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

THE HONOURABLE ) ODAY, THE ®

)
JUSTICE @ ) DAY OF MAY, 2021

1951584 ONTARIO INC. DBA MAXIUM FINANCIAL SERVICES
Applicant

—and -

PULSE RX INC. AND FAMILY PHARMACY CLINIC INC.

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3 AS AMENDED AND SETION 101 OF
THE COURTS OF JUSTICE ACT, R.S.0. 1990, C. C.43, AS AMENDED

RECEIVERSHIP ORDER

THIS APPLICATION, made by 1951584 Ontario Inc. dba Maxium Financial Services
(the “Applicant”) for an Order pursuant to section 243(1) of the Bankruptcy and Insolvency Act,
R.S.C. 1985, c. B-3, as amended (the “BIA”), and section 101 of the Courts of Justice Act,
R.S.0. 1990, c. C.43, as amended (the “CJA”), appointing MNP Ltd. (“MNP”) as receiver and
manager (in such capacity, the “Receiver”), without security, of all of the assets, undertakings
and properties of both Pulse RX Inc. and Family Pharmacy Clinic Inc. (collectively, the
“Debtors” and, individually, a “Debtor’) acquired for, or used in relation to businesses carried
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on by the Debtors, was heard this day at 330 University Avenue, Toronto, Ontario by
videoconference in light of the COVID-19 crisis.

ON READING the affidavit of Benjamin Wyett sworn April 7, 2021, and the Exhibits
thereto, and on hearing the submissions of counsel for the Applicant, and those other parties
present as indicated on the counsel sheet, and on reading the consent of MNP to act as the

Receiver,
SERVICE

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

APPOINTMENT

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, MNP is hereby appointed Receiver, without security, of all of the assets, undertakings
and properties of both of the Debtors acquired for, or used in relation to businesses carried on by
the Debtors, including but not limited to the provision of pharmaceutical services under the
business name “Pulse RX LTC Pharmacy”), and including all proceeds thereof (collectively, the

“Property”).
RECEIVER’S POWERS

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

@ to take possession of and exercise control over the Property and any and all

proceeds, receipts and disbursements arising out of or from the Property;

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

insurance coverage as may be necessary or desirable;

to manage, operate, and carry on the businesses of the Debtors, including the
powers to enter into any agreements, incur any obligations in the ordinary course
of business, cease to carry on all or any part of the businesses, or cease to perform

any contracts of the Debtors;

to engage pharmacists, consultants, appraisers, agents, experts, auditors,
accountants, managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise of the
Receiver's powers and duties, including without limitation those conferred by this
Order;

to purchase or lease such machinery, equipment, inventories, supplies, premises
or other assets to continue the businesses of the Debtors or any part or parts

thereof;

to receive and collect all monies and accounts now owed or hereafter owing to the
Debtors, or either of them, and to exercise all remedies of the Debtors in
collecting such monies, including, without limitation, to enforce any security held

by any of the Debtors;

to settle, extend or compromise any indebtedness owing to either or both of the
Debtors;

to execute, assign, issue and endorse documents of whatever nature in respect of
any of the Property, whether in the Receiver's name or in the name and on behalf
of any of the Debtors or “Pulse RX LTC Pharmacy”, for any purpose pursuant to
this Order;

to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pending or hereafter instituted with respect to any

of the Debtors, the Property or the Receiver, and to settle or compromise any such
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proceedings. The authority hereby conveyed shall extend to such appeals or
applications for judicial review in respect of any order or judgment pronounced in

any such proceeding;

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

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

out of the ordinary course of business,

() without the approval of this Court in respect of any transaction not
exceeding $75,000.00, provided that the aggregate consideration for all

such transactions does not exceed $300,000.00; and

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

amount set out in the preceding clause;

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

Property Security Act, shall not be required.

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

liens or encumbrances affecting such Property;

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

in value;

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

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

to apply for any permits, licences, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if

thought desirable by the Receiver, in the name of either or both of the Debtors;

to enter into agreements with any licensed insolvency trustee appointed in respect
of either of the Debtors, including, without limiting the generality of the
foregoing, the ability to enter into occupation agreements for any property owned

or leased by either of the Debtors;

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

of the Debtors may have;

to contact, make any necessary inquiries and obtain information pertaining to
either of the Debtors from the Ontario College of Pharmacists, the Ministry of
Health and Long-Term Care, the Ontario Drug Benefit Program and any

insurance company;

to inquire into and report to the Applicant and the Court on the financial condition

of either or both of the Debtors and the Property;
to file an assignment in bankruptcy on behalf of either or both of the Debtors; and

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

performance of any statutory obligations;

and in each case where the Receiver takes any such actions or steps, it shall be exclusively

authorized and empowered to do so, to the exclusion of all other Persons (as defined below),

including the Debtor, and without interference from any other Person.

DUTY TO PROVIDE ACCESS AND CO-OPERATION TO THE RECEIVER

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

deliver all such Property to the Receiver upon the Receiver's request.

5. THIS COURT ORDERS that all Persons shall forthwith advise the Receiver of the
existence of any client records and prescription information (“Client Records”), books,
documents, securities, contracts, orders, billing privileges, corporate and accounting records, and
any other papers, records and information of any kind related to the business or affairs of either
or both of the Debtors, and any computer programs, computer tapes, computer disks, or other
data storage media containing any such information (the foregoing, collectively, the "Records")
in that Person's possession or control, and shall, subject to paragraph 6 herein, provide to the
Receiver or permit the Receiver to make, retain and take away copies thereof and grant to the
Receiver unfettered access to and use of accounting, computer, software and physical facilities
relating thereto, provided however that nothing in this paragraph 5 or in paragraph 7 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, should the Receiver deem it necessary to seek from any
insurance company or its pharmacy benefits manager personal information regarding persons
covered pursuant to benefit plans which might have had claims under such plans relating to the
Debtors or “Pulse RX LTC Pharmacy”, such information shall be sought pursuant to a motion on
notice to the insurance company and its pharmacy benefits manager. Such information shall
only be released by the insurance company or its pharmacy benefits manager on the agreement

of such insurance company or as provided in the Order so obtained.

7. 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
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provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

8. THIS COURT ORDERS that with respect to Client Records, the Receiver shall: (i) take
all steps reasonably necessary to maintain the integrity of the confidential aspects of the Client
Records; (ii) if necessary, appoint a pharmacist licensed and qualified to practice in the Province
of Ontairo to act as custodian (the “Custodian”) for the Client Records; (iii) not allow anyone
other than the Receiver or the Custodian to have access to the Client Records; and (iv) allow
Pulse RX Inc. supervised access to the Client Records for any purposes required pursuant to the
Regulated Health Professions Act, 1991, the Pharmacy Act, 1991 or any other governing Ontario

or Canadian statute that requires Pulse RX Inc., from time to time, to perform certain obligations.

9. 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.
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NO PROCEEDINGS AGAINST THE RECEIVER

10. THIS COURT ORDERS that no proceeding or enforcement process in any court or
tribunal (each, a "Proceeding™), shall be commenced or continued against the Receiver except

with the written consent of the Receiver or with leave of this Court.
NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY

11. THIS COURT ORDERS that no Proceeding against or in respect of either or both of the
Debtors or the Property shall be commenced or continued except with the written consent of the
Receiver or with leave of this Court and any and all Proceedings currently under way against or
in respect of either of the Debtors or the Property, other than the action commenced by the
Applicant as against the Debtors and others before the Superior Court of Justice at Newmarket
bearing Court File No. CV-20-00003321-0000, are hereby stayed and suspended pending further
Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

12. THIS COURT ORDERS that all rights and remedies against the Debtors, the Receiver,
or affecting the Property, are hereby stayed and suspended except with the written consent of the
Receiver or leave of this Court, provided however that this stay and suspension does not apply in
respect of any "eligible financial contract” as defined in the BIA, and further provided that
nothing in this paragraph shall (i) empower the Receiver or either of the Debtors to carry on any
business which the Debtors are not lawfully entitled to carry on, (ii) exempt the Receiver or the
Debtors from compliance with statutory or regulatory provisions relating to health, safety or the
environment, (iii) prevent the filing of any registration to preserve or perfect a security interest,
(iv) prevent the registration of a claim for lien, or (v) exempt the Receiver or either of the

Debtors from inspection pursuant to section 14 of the Ontario Drug Benefit Act.

NO INTERFERENCE WITH THE RECEIVER

13. 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 either or both of the Debtors, without written consent of
the Receiver or leave of this Court.
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CONTINUATION OF SERVICES

14.  THIS COURT ORDERS that all Persons having oral or written agreements with either
or both of the Debtors or statutory or regulatory mandates for the supply of goods and/or
services, including without limitation, all computer software, communication and other data
services, centralized banking services, claims processing services, payment processing services,
payroll services, insurance, transportation services, utility or other services to either or both of
the Debtors are hereby restrained until further Order of this Court from discontinuing, altering,
interfering with or terminating the supply of such goods or services as may be required by the
Receiver, and that the Receiver shall be entitled to the continued use of the Debtors' current
telephone numbers, facsimile numbers, internet addresses and domain names, provided in each
case that the normal prices or charges for all such goods or services received after the date of this
Order are paid by the Receiver in accordance with normal payment practices of the applicable
Debtor or such other practices as may be agreed upon by the supplier or service provider and the

Receiver, or as may be ordered by this Court.

15. THIS COURT ORDERS that, without limiting the generality of paragraph 14 herein, no
insurer providing insurance to either or both of the Debtors or its directors or officers shall
terminate or fail to renew such insurance on the existing terms thereof provided that such insurer
is paid any premiums, as would be paid in the normal course, in connection with the continuation
or renewal of such insurance at its current prices, subject to reasonable annual increases in the

ordinary course with respect to such premiums.

RECEIVER TO HOLD FUNDS

16. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms
of payments received or collected by the Receiver from and after the making of this Order from
any source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts”) and the monies standing to the
credit of such Post Receivership Accounts from time to time, net of any disbursements provided
for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.
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EMPLOYEES

17. THIS COURT ORDERS that all employees of the Debtors shall remain the employees
of the Debtors until such time as the Receiver, on the applicable Debtor's behalf, may terminate
the employment of such employees. The Receiver shall not be liable for any employee-related
liabilities, including any successor employer liabilities as provided for in section 14.06(1.2) of
the BIA, other than such amounts as the Receiver may 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

18. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal
Information Protection and Electronic Documents Act, and any other applicable privacy
legislation, 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 Debtor, and shall return all other personal information to the
Receiver, or ensure that all other personal information is destroyed.

19. THIS COURT ORDERS that, pursuant to section 42 of the Ontario Personal Health
Information Protection Act (“PHIPA”), the Receiver shall only disclose personal health
information to prospective purchasers or bidders who are potential successor(s) to the pharmacy
business of Pulse RX Inc. (the “Pharmacy”) as Health Information Custodian(s) (as defined in
the PHIPA) for the purposes of allowing the potential successor to assess and evaluate the
operations of the Pharmacy. Each potential successor to whom such personal health information

is disclosed is required in advance of such disclosure to review and sign an acknowledgment of
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this Order indicating that it agrees to keep the information confidential and secure and not to
retain any of the information longer than is necessary for the purposes of the assessment or
evaluation, and if such potential successor does not complete a Sale, such potential successor
shall return all such information to the Receiver, or in the alternative shall destroy all such
information and provide the Receiver with confirmation of such destruction.  Such
acknowledgment shall be deemed to be an agreement between the Receiver and the potential

successor for the purposes of section 42 of the PHIPA.
LIMITATION ON ENVIRONMENTAL LIABILITIES

20. THIS COURT ORDERS that nothing herein contained shall require the Receiver to
occupy or to take control, care, charge, possession or management (separately and/or
collectively, “Possession”) of any of the Property or any of either or both of the Debtors’ other
assets, property or undertaking, including (without limitation) 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 to make
disclosure imposed by applicable Environmental Legislation. The Receiver shall not, as a result
of this Order or anything done in pursuance of the Receiver’s duties and powers under this
Order, be deemed to be in Possession of any of the Property within the meaning of any

Environmental Legislation, unless it is actually in possession.
LIMITATION ON THE RECEIVER’S LIABILITY

21. THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a
result of its appointment or the carrying out the provisions of this Order, save and except for any
gross negligence or wilful misconduct on its part, 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
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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

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

23. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts
from time to time, and for this purpose the accounts of the Receiver and its legal counsel are

hereby referred to a judge of the Commercial List of the Ontario Superior Court of Justice.

24. 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

25.  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
$100,000.00 (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
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is hereby charged by way of a fixed and specific charge (the "Receiver's Borrowings Charge")
as security for the payment of the monies borrowed, together with interest and charges thereon,
in priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subordinate in priority to the Receiver’s Charge and the
charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

26. 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.

27. 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.

28.  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

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

website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute
an order for substituted service pursuant to Rule 16.04 of the Rules of Civil Procedure. Subject to
Rule 3.01(d) of the Rules of Civil Procedure and paragraph 21 of the Protocol, service of

documents in accordance with the Protocol will be effective on transmission.

30. 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
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transmission to the Debtors' creditors or other interested parties at their respective addresses as
last shown on the records of the Debtors, or either 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

31. 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.

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

acting as a trustee in bankruptcy of the either of the Debtors.

33. 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.

34. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and
empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

35. 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' estates with such priority and at such time as this

Court may determine.
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36. 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.

37.  THIS COURT ORDERS that the Receiver, its counsel and counsel for the Applicant are
at liberty to serve or distribute this Order, any other materials and orders as may be reasonably
required in these proceedings, including any notices, or other correspondence, by forwarding true
copies thereof by electronic message to any creditors of the Debtors or any other interested
parties and their advisors. For greater certainty, any such distribution or service shall be deemed
to be in satisfaction of a legal or juridical obligation, and notice requirements within the meaning
of clause 3(c) of the Electronic Commerce Protection Regulations, Reg. 81000-2-175
(SORS/DORS).
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SCHEDULE "A™"
RECEIVER CERTIFICATE

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that MNP Ltd., the receiver and manager (in such capacities, the
"Receiver") of the assets, undertakings and properties of Pulse RX Inc. and Family Pharmacy
Clinic Inc. (collectively, the “Debtors”, and, individually, a “Debtor’”) acquired for, or used in
relation to a business carried on by either or both of the Debtors, including all proceeds thereof
(collectively, the “Property”) appointed by Order of the Ontario Superior Court of Justice
(Commercial List) (the "Court") dated the  dayof 20 (the "Order™) made in an
action having Court file number CV-21-00661434-00CL, has received as such Receiver from the
holder of this certificate (the "Lender") the principal sum of $ , being part of the
total principal sum of $ which the Receiver is authorized to borrow under and

pursuant to the Order.

2. The principal sum evidenced by this certificate is payable on demand by the Lender with
interest thereon calculated and compounded [daily][monthly not in advance on the day
of each month] after the date hereof at a notional rate per annum equal to the rate of per

cent above the prime commercial lending rate of Bank of from time to time.

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

Receiver to indemnify itself out of such Property in respect of its remuneration and expenses.

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

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

holder of this certificate.

6. The charge securing this certificate shall operate so as to permit the Receiver to deal with
the Property (as defined in the Order) 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 , 202

MNP Ltd., solely in its capacity

as the court-appointed receiver and manager of
the property and assets of Pulse RX Inc. and
Family Pharmacy Clinic Inc., and not in its
personal capacity

Per:

Name:
Title:
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1951584 ONTARIO INC., APPLICANT — AND — Court File No: CV-21-00661434-00CL
PULSE RX INC. et al., RESPONDENTS

AND IN THE MATTER OF AN APPLICATION UNDER SECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Proceeding commenced at Toronto

RECEIVERSHIP ORDER

WILSON VUKELICH LLP
Barristers and Solicitors

60 Columbia Way, 7th Floor
Markham, Ontario

Canada L3R 0C9

Christopher A.L. Caruana LSO#: 39377U
ccaruana@wvllp.ca
Evan Ivkovic LSO#: 73867H
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Tel: (905) 940-8700
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PULSE RX INC. AND FAMILY PHARMACY CLINIC INC.

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3 AS AMENDED AND SETION 101 OF
THE COURTS OF JUSTICE ACT, R.S.0. 1990, C. C.43, AS AMENDED

RECEIVERSHIPORDER + - ~| Formatt
(appointing Receiver), | Formatty
7777777777777777777777777777777 N spacing:

~

THIS MOTIONAPPLICATION, made by 1951584 Ontario Inc. dba Maxium Financial+. - Formatt

[ Formatt

[ Formatt
Services (the Plaintiff*Applicant”) for an Order pursuant to section 243(1) of the Bankruptcy @
and Insolvency Act, R.S.C. 1985, c.- B-3, as amended (the =“BIA-)”), and section 101 of the f:]rer:::\t;
Courts of Justice Act, R.S.O. 1990, c. C.43, as amended (the E:CJA%)j_’Lﬂfgprifr]tjngx:\ Formatt
[RECENVERS—NAMEIMNP _ Ltd.  (*“MNP”) as receiver fand manager} (in such @
capacitiescapacity, the ““Receiver)”), without security, of all of the assets, undertakings and - { Formatt
properties of [BEBTOR'SNAME]{both Pulse RX Inc. and Family Pharmacy Clinic Inc.
(collectively, the ““Debtors” and, individually, a “Debtor}”) acquired for, or used in relation to @

a—businessbusinesses carried on by the BebterDebtors, was heard this day at 330 University

Avenue, Toronto, Ontario by videoconference in light of the COVID-19 crisis.

ON READING the affidavit of fNAME]Benjamin Wyett sworn fBAFE}April 7, 2021, - | Formatt

A __ - _ - ___ - _ - -~ -~ __ - -~ v Tl _———— T - LT Tl —"1—1

and the Exhibits thereto, and on hearing the submissions of counsel for fNAMES}—+ne—-ore

appearing—forINAME]although—duly-—servedthe Applicant, and those other parties present as

appears-from-the-affidavit-of service of [INAME] swerrBATE]indicated on the counsel sheet,
and on reading the consent of fRECERNER'S NAME]IMNP to act as the Receiver,

] Field Coc



SERVICE .

1. THIS COURT ORDERS that the time for service and filing of the Notice of

A____ - _-~_ - -~ __- - _ - - _ - - -~ -~ _ -~ __-~-__-__~-T_ "7 [ ——— - _ - _-__

MetienApplication and the MetienApplication Record is hereby abridged and validated® so that

this metienApplication is properly returnable today and hereby dispenses with further service
thereof. |

APPOINTMENT, -

2. THIS COURT ORDERS that pursuant to section 243(1) of the BIA and section 101 of
the CJA, [RECENER'S-NAMEJMNP is hereby appointed Receiver, without security, of all of
the assets, undertakings and properties of both of the BebterDebtors acquired for, or used in
relation to a-busiressbusinesses carried on by the BebterDebtors, including but not limited to the

provision of pharmaceutical services under the business name “Pulse RX LTC Pharmacy”), and

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;

(b) to receive, preserve, and-protect and maintain control of 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

-~ | Formatte
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(©)

(d)

(€)

(f)

9)

(h)

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

insurance coverage as may be necessary or desirable;

to manage, operate, and carry on the businessbusinesses of the BebtorDebtors,
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
businessbusinesses, or cease to perform any contracts of the BebterDebtors;

to engage_ pharmacists, consultants, appraisers, agents, experts, auditors,
accountants, managers, counsel and such other persons from time to time and on
whatever basis, including on a temporary basis, to assist with the exercise of the
Receiver's powers and duties, including without limitation those conferred by this
Order;

to purchase or lease such machinery, equipment, inventories, supplies, premises
or other assets to continue the businessbusinesses of the BebtorDebtors or any
part or parts thereof;

to receive and collect all monies and accounts now owed or hereafter owing to the

PebtorDebtors, or either of them, and to exercise all remedies of the

DBebterDebtors in collecting such monies, including, without limitation, to enforce
any security held by any of the BebterDebtors;

to settle, extend or compromise any indebtedness owing to either or both of the
DebtorDebtors;

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-Debter,any of the Debtors or “Pulse RX LTC Pharmacy”, for any purpose

pursuant to this Order;

to initiate, prosecute and continue the prosecution of any and all proceedings and
to defend all proceedings now pending or hereafter instituted with respect to any

-~ | Formatt
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(k)

[757 S -~ | Formatt

of the BebterDebtors, the Property or the Receiver, and to settle or compromise

any such proceedings.” The authority hereby conveyed shall extend to such

appeals or applications for judicial review in respect of any order or judgment

pronounced in any such proceeding;

to market any or all of the Property, including advertising and soliciting offers in

respect of the Property or any part or parts thereof and negotiating such terms and

conditions of sale as the Receiver in its discretion may deem appropriate;

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

out of the ordinary course of business,

(i)

(i)

without the approval of this Court in respect of any transaction not«—fﬁ@
exceeding $———$75,000.00, provided that the aggregate
consideration  for all such transactions does not exceed
$———$300,000.00; and

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<«-- W Formatt
Property Security Act, : : , L> lines
netapplyshall not be required.
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() to apply for any vesting order or other orders necessary to convey the Property or
any part or parts thereof to a purchaser or purchasers thereof, free and clear of any

liens or encumbrances affecting such Property;

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

in value;

{m}(n) to report to, meet with and discuss with such affected Persons (as defined below)
as the Receiver deems appropriate on all matters relating to the Property and the
receivership, and to share information, subject to such terms as to confidentiality

as the Receiver deems advisable;

{r)(0) to register a copy of this Order and any other Orders in respect of the Property
against title to any of the Property;

{e}(p) to apply for any permits, licences, approvals or permissions as may be required by
any governmental authority and any renewals thereof for and on behalf of and, if
thought desirable by the Receiver, in the name of either or both of the
BebterDebtors;

{p}(q) to enter into agreements with any licensed insolvency trustee in—bankruptey
appointed in respect of either of the BebtorDebtors, including, without limiting

the generality of the foregoing, the ability to enter into occupation agreements for

any property owned or leased by either of the BebtorDebtors;

(n to exercise any shareholder, partnership, joint venture or other rights which either
of the BebterDebtors may have;

(s) to contact, make any necessary inquiries and obtain information pertaining to

either of the Debtors from the Ontario College of Pharmacists, the Ministry of

Health and Long-Term Care, the Ontario Drug Benefit Program and any

insurance company;

(1) to inquire into and report to the Applicant and the Court on the financial condition

of either or both of the Debtors and the Property;
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{e(u) to file an assignment in bankruptcy on behalf of either or both of the Debtors; and

{F}(v) 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 Debtor, and without interference from any other Person.

4. THIS COURT ORDERS that (i) the BebtorDebtors, (ii) all of #sthe Debtors’ respective

-~ | Formatt

Formatte
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current and former directors, officers, employees, agents, accountants, legal counsel and
shareholders, and all other persons acting on #sthe instructions or behalf of either or both of the

Debtors, and (iii) all other individuals, firms, corporations, governmental bodies or agencies, or

other entities having notice of this Order, including, but not limited to the Ontario College of

Pharmacists, the Ministry of Health and Long-Term Care, the Ontario Drug Benefit Program and

any insurance company (all of the foregoing, collectively, being "Persons" and each being a

A

Person™) shall forthwith advise the Receiver of the existence of any Property in such Person's

"
A

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

A

existence of any client records and prescription information (“Client Records”), books,

documents, securities, contracts, orders, billing privileges, corporate and accounting records, and

any other papers, records and information of any kind related to the business or affairs of either
or both of the BebterDebtors, and any computer programs, computer tapes, computer disks, or
other data storage media containing any such information (the foregoing, collectively, the
"Records"”) in that Person's possession or control, and shall, subject to paragraph 6 herein,

provide to the Receiver or permit the Receiver to make, retain and take away copies thereof and

grant to the Receiver unfettered access to and use of accounting, computer, software and physical
facilities relating thereto, provided however that nothing in this paragraph 5 or in paragraph 67 of

this Order shall require the delivery of Records, or the granting of access to Records, which may

__ - | Formatt
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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, should the Receiver deem it necessary to seek from any

insurance company or its pharmacy benefits manager personal information regarding persons

covered pursuant to benefit plans which might have had claims under such plans relating to the

Debtors or “Pulse RX LTC Pharmacy”, such information shall be sought pursuant to a motion on

notice to the insurance company and its pharmacy benefits manager. Such information shall

only be released by the insurance company or its pharmacy benefits manager on the agreement

of such insurance company or as provided in the Order so obtained.

6:7. THIS COURT ORDERS that if any Records are stored or otherwise contained on a_
computer or other electronic system of information storage, whether by independent service
provider or otherwise, all Persons in possession or control of such Records shall forthwith give
unfettered access to the Receiver for the purpose of allowing the Receiver to recover and fully
copy all of the information contained therein whether by way of printing the information onto
paper or making copies of computer disks or such other manner of retrieving and copying the
information as the Receiver in its discretion deems expedient, and shall not alter, erase or destroy
any Records without the prior written consent of the Receiver. Further, for the purposes of this
paragraph, all Persons shall provide the Receiver with all such assistance in gaining immediate
access to the information in the Records as the Receiver may in its discretion require including
providing the Receiver with instructions on the use of any computer or other system and
providing the Receiver with any and all access codes, account names and account numbers that

may be required to gain access to the information.

8. THIS COURT ORDERS that with respect to Client Records, the Receiver shall: (i) take

all steps reasonably necessary to maintain the integrity of the confidential aspects of the Client

Records; (ii) if necessary, appoint a pharmacist licensed and qualified to practice in the Province

of Ontairo to act as custodian (the “Custodian”) for the Client Records; (iii) not allow anyone

other than the Receiver or the Custodian to have access to the Client Records; and (iv) allow

Pulse RX Inc. supervised access to the Client Records for any purposes required pursuant to the

Requlated Health Professions Act, 1991, the Pharmacy Act, 1991 or any other governing Ontario

or Canadian statute that requires Pulse RX Inc., from time to time, to perform certain obligations.

-~ | Formatte
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#9.  [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) daysdays’ notice to such landlord and any

such secured creditors.

NO PROCEEDINGS AGAINST THE RECEIVER .

NO PROCEEDINGS AGAINST THE DEBTOR OR THE PROPERTY -

9.11. THIS COURT ORDERS that no Proceeding against or in respect of either or both of the
DebtorDebtors or the Property shall be commenced or continued except with the written consent
of the Receiver or with leave of this Court and any and all Proceedings currently under way
against or in respect of the-Debtor-orthe-Propertyeither of the Debtors or the Property, other than
the action commenced by the Applicant as against the Debtors and others before the Superior
Court of Justice at Newmarket bearing Court File No. CV-20-00003321-0000, are hereby stayed
and suspended pending further Order of this Court.

NO EXERCISE OF RIGHTS OR REMEDIES

Receiver, or affecting the Property, are hereby stayed and suspended except with the written
consent of the Receiver or leave of this Court, provided however that this stay and suspension
does not apply in respect of any “eligible financial contract™ as defined in the BIA, and further
provided that nothing in this paragraph shall (i) empower the Receiver or either of the
DebterDebtors to carry on any business which the Bebtor-isDebtors are not lawfully entitled to
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carry on, (i) exempt the Receiver or the BebterDebtors from compliance with statutory or
regulatory provisions relating to health, safety or the environment, (iii) prevent the filing of any
registration to preserve or perfect a security interest, ex-(iv) prevent the registration of a claim for
lien, or (v) exempt the Receiver or either of the Debtors from inspection pursuant to section 14 of
the Ontario Drug Benefit Act.

NO INTERFERENCE WITH THE RECEIVER

with, repudiate, terminate or cease to perform any right, renewal right, contract, agreement,
licence or permit in favour of or held by either or both of the BebterDebtors, without written

consent of the Receiver or leave of this Court.

CONTINUATION OF SERVICES

or both of the BebterDebtors or statutory or regulatory mandates for the supply of goods and/or
services, including without limitation, all computer software, communication and other data

services, centralized banking services, claims processing services, payment processing services,

payroll services, insurance, transportation services, utility or other services to either or both of

the BebterDebtors 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
DebtersDebtors' 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 applicable Debtor or such other practices as may be agreed upon by the supplier
or service provider and the Receiver, or as may be ordered by this Court.

15. THIS COURT ORDERS that, without limiting the generality of paragraph 14 herein, no

insurer providing insurance to either or both of the Debtors or its directors or officers shall

terminate or fail to renew such insurance on the existing terms thereof provided that such insurer

is paid any premiums, as would be paid in the normal course, in connection with the continuation
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or renewal of such insurance at its current prices, subject to reasonable annual increases in the

ordinary course with respect to such premiums.

RECEIVER TO HOLD FUNDS

13:16. THIS COURT ORDERS that all funds, monies, cheques, instruments, and other forms - { Formatt
of payments received or collected by the Receiver from and after the making of this Order from
any source whatsoever, including without limitation the sale of all or any of the Property and the
collection of any accounts receivable in whole or in part, whether in existence on the date of this
Order or hereafter coming into existence, shall be deposited into one or more new accounts to be
opened by the Receiver (the "Post Receivership Accounts”) and the monies standing to the - @
credit of such Post Receivership Accounts from time to time, net of any disbursements provided
for herein, shall be held by the Receiver to be paid in accordance with the terms of this Order or

any further Order of this Court.

EMPLOYEES + -~ | Formatt

~

14.17. THIS COURT ORDERS that all employees of the BebterDebtors shall remain the ::;?aKtet;
employees of the DebterDebtors until such time as the Receiver, on the_applicable Debtor's

behalf, may terminate the employment of such employees. The Receiver shall not be liable for

any employee-related liabilities, including any successor employer liabilities as provided for in

section 14.06(1.2) of the BIA, other than such amounts as the Receiver may 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.

R |EEQA 77777777777777777777777777777777777777777777777777777777777777777777777777 “ . -~ | Formatt

\ Formatte
15.18. THIS COURT ORDERS that, pursuant to clause 7(3)(c) of the Canada Personal Left: 0", |

Information Protection and Electronic Documents Act, and any other applicable privacy

legislation, 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 - | Formatt

A

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

H
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information to its evaluation of the Sale, and if it does not complete a Sale, shall return all such
information to the Receiver, or in the alternative destroy all such information. The purchaser of
any Property shall be entitled to continue to use the personal information provided to it, and
related to the Property purchased, in a manner which is in all material respects identical to the
prior use of such information by the Debtor, and shall return all other personal information to the
Receiver, or ensure that all other personal information is destroyed.

19. THIS COURT ORDERS that, pursuant to section 42 of the Ontario Personal Health

Information Protection Act (“PHIPA”), the Receiver shall only disclose personal health

information to prospective purchasers or bidders who are potential successor(s) to the pharmacy

business of Pulse RX Inc. (the “Pharmacy”) as Health Information Custodian(s) (as defined in

the PHIPA) for the purposes of allowing the potential successor to assess and evaluate the

operations of the Pharmacy. Each potential successor to whom such personal health information

is disclosed is required in advance of such disclosure to review and sign an acknowledgment of

this Order indicating that it agrees to keep the information confidential and secure and not to

retain any of the information longer than is necessary for the purposes of the assessment or

evaluation, and if such potential successor does not complete a Sale, such potential successor

shall return all such information to the Receiver, or in the alternative shall destroy all such

information and provide the Receiver with confirmation of such destruction. Such

acknowledgment shall be deemed to be an agreement between the Receiver and the potential

successor for the purposes of section 42 of the PHIPA.

16.20. THIS COURT ORDERS that nothing herein contained shall require the Receiver to

occupy or to take control, care, charge, possession or management (separately and/or

collectively, ““Possession™}”) of any of the Property or any of either or both of the Debtors’

other assets, property or undertaking, including (without limitation) 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

11
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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_to
make disclosure imposed by applicable Environmental Legislation. The Receiver shall not, as a
result of this Order or anything done in pursuance of the Reeceiver'sReceiver’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 “ _ -~ | Formatt

~

1721, THIS COURT ORDERS that the Receiver shall incur no liability or obligation as a E:;“Zt;
result of its appointment or the carrying out the provisions of this Order, save and except for any h @
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

18:22. THIS COURT ORDERS that the Receiver and counsel to the Receiver shall be paid - @
their reasonable fees and disbursements, in each case at their standard rates and charges unless
otherwise ordered by the Court on the passing of accounts, and that the Receiver and counsel to
the Receiver shall be entitled to and are hereby granted a charge (the "Receiver's Charge”) on - @
the Property, as security for such fees and disbursements, both before and after the making of
this Order in respect of these proceedings, and that the Receiver's Charge shall form a first
charge on the Property in priority to all security interests, trusts, liens, charges and
encumbrances, statutory or otherwise, in favour of any Person, but subject to sections 14.06(7),

81.4(4), and 81.6(2) of the BIA.®
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19:23. THIS COURT ORDERS that the Receiver and its legal counsel shall pass its accounts - { Formatt

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.

20-24. THIS COURT ORDERS that prior to the passing of its accounts, the Receiver shall be - { Formatt
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 *~ | Formatt

1]

2+.25. THIS COURT ORDERS that the Receiver be at liberty and it is hereby empowered to0 - | Formatts

i

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
$—————3$100,000.00 (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 - | Formatt

A DYV O AT RERRTIOY _

{

Charge") as security for the payment of the monies borrowed, together with interest and charges
thereon, in priority to all security interests, trusts, liens, charges and encumbrances, statutory or
otherwise, in favour of any Person, but subordinate in priority to the Receiver’s Charge and the
charges as set out in sections 14.06(7), 81.4(4), and 81.6(2) of the BIA.

22.26. THIS COURT ORDERS that neither the Receiver's Borrowings Charge nor any other - | Formatts

security granted by the Receiver in connection with its borrowings under this Order shall be

enforced without leave of this Court.

23.27. THIS COURT ORDERS that the Receiver is at liberty and authorized to issue - - Formatts

certificates substantially in the form annexed as Schedule "A™ hereto (the "Receiver’s -1 Formatt

A - - - T - _ N7 A -7 _~_ -

Certificates") for any amount borrowed by it pursuant to this Order. Formatte
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24.28. 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 < | Formatts

25:29. THIS COURT ORDERS that the E-Service Protocol of the Commercial List (the - Formatt
“Protocol”) is approved and adopted by reference herein and, in this proceeding, the service of
documents made in accordance with the Protocol (which can be found on the Commercial List
website at http://www.ontariocourts.ca/scj/practice/practice-directions/toronto/e-service-

protocol/) shall be valid and effective service. Subject to Rule 17.05 this Order shall constitute - | Formatts

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.—Fhis-Court-further

26:30. 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 BebtersDebtors' creditors or other interested parties at their respective

addresses as last shown on the records of the BebterDebtors, or either 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 <~~~ | Formatt

27:31. THIS COURT ORDERS that the Receiver may from time to time apply to this Court - Formatt

for advice and directions in the discharge of its powers and duties hereunder.

28:32. THIS COURT ORDERS that nothing in this Order shall prevent the Receiver from - Formatt

acting as a trustee in bankruptcy of the Bebtereither of the Debtors. ,@
1

WV 3060894.1



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.

30:34. THIS COURT ORDERS that the Receiver be at liberty and is hereby authorized and

=T

empowered to apply to any court, tribunal, regulatory or administrative body, wherever located,
for the recognition of this Order and for assistance in carrying out the terms of this Order, and
that the Receiver is authorized and empowered to act as a representative in respect of the within
proceedings for the purpose of having these proceedings recognized in a jurisdiction outside

Canada.

metienapplication, up to and including entry and service of this Order, provided for by the terms
of the Plaintif sApplicant’s security or, if not so provided by the Plaintiff'sApplicant's security,
then on a substantial indemnity basis to be paid by the Receiver from the Bebters-estateDebtors'
estates with such priority and at such time as this Court may determine.

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.

37. THIS COURT ORDERS that the

Receiver, its counsel and counsel for the Applicant are at liberty to serve or distribute this Order,

any other materials and orders as may be reasonably required in these proceedings, including any

notices, or other correspondence, by forwarding true copies thereof by electronic message to any

creditors of the Debtors or any other interested parties and their advisors. For greater certainty,

any such distribution or service shall be deemed to be in satisfaction of a legal or juridical

- | Formatte
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obligation, and notice requirements within the meaning of clause 3(c) of the Electronic
Commerce Protection Requlations, Reg. 81000-2-175 (SORS/DORS).
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SCHEDULE "A"

RECEIVER CERTIFICATE ~ -~ | Formatt
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{

CERTIFICATE NO.

AMOUNT $

1. THIS IS TO CERTIFY that {RECENERS-NAMELMNP Ltd., the receiver {and

manager (in_such capacities, the "Receiver") of the assets, undertakings and properties - Formatte

A~ - - 7/ -~ _ - _~-~---/ - - - _ " 97 _ - _ - _ -7 _

[BEBTOR'SNAME]of Pulse RX Inc. and Family Pharmacy Clinic Inc. (collectively, the

“Debtors”, and, individually, a “Debtor’) acquired for, or used in relation to a business carried

H

on by either or both of the BebterDebtors, including all proceeds thereof (collectively, the

“Property”) appointed by Order of the Ontario Superior Court of Justice (Commercial List) (the - - | Formatt
"Court”) dated the ___ dayof _____, 20__ (the "Order") made in an action having Court file __--{ Formatt
number _ -CL- , has received as such Receiver from the holder of this certificate (the | Formatt
"Lender”) the principal sum of $____, being part of the total principal sum of - { Formatt
$ 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+- -~ | Formatt
. . . Numberil
interest thereon calculated and compounded [daily][monthly not in advance on the day Alignmer
of each month] after the date hereof at a notional rate per annum equal to the rate of per after. 0.5
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; (as defined
in the Order), in priority to the security interests of any other person, but subject to the priority of
the charges set out in the Order and in the Bankruptcy and Insolvency Act, and the right of the

Receiver to indemnify itself out of such Property in respect of its remuneration and expenses.

4. All sums payable in respect of principal and interest under this certificate are payable at
the main office of the Lender at Toronto, Ontario.
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5. Until all liability in respect of this certificate has been terminated, no certificates creating« -~

Formatte
Numberil
Alignmer
after: 0.5

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 defined in the Order) 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 , 20202

[RECENVER S NAMELMNP Ltd., solely in its
capacity

-as Reeeiverthe court-appointed receiver and
manager of the Property,property and assets of
Pulse RX Inc. and Family Pharmacy Clinic Inc.,
and not in its personal capacity

Per:

Name:
Title:
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1951584/ONTARIO INC., APPLICANT — AND — Court File No: CV-21-00661434-0( Formatts
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PULSE RX INC. et al., RESPONDENTS di
istance

AND IN THE MATTER OF AN APPLICATION UNDER SECTION 243(1) OF THE
BANKRUPTCY AND INSOLVENCY ACT, R.S.C. 1985, c. B-3, AS AMENDED

ONTARIO
SUPERIOR COURT OF JUSTICE
(COMMERCIAL LIST)
Proceeding commenced at Toronto

RECEIVERSHIP ORDER

DOCSTOR: 1774742\
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WILSON VUKELICH LLP
Barristers and Solicitors

60 Columbia Way, 7th Floor
Markham, Ontario

Canada L3R 0C9

Christopher A.L. Caruana LSO#: 39377U
ccaruana@wvllp.ca
Evan Ivkovic LSO#: 73867H

eivkovic@wvllp.ca

Tel: (905) 940-8700

Lawyers for the Applicant
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Court File No. CV-21-

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

1951584 ONTARIO INC. DBA MAXIUM FINANCIAL SERVICES
Applicant

—and -

PULSE RX INC. and FAMILY PHARMACY CLINIC INC.

Respondents

AFFIDAVIT OF BENJAMIN WYETT

I, Benjamin Wyett, of the City of Toronto, in the Province of Ontario, MAKE OATH

AND SAY AS FOLLOWS:

I. I am the Vice President (Portfolio) at CWB Maxium Financial Inc. (hereafter “CWB”), a
CWB Financial Group company. CWB provides services to manage the portfolio of the
corporate Plaintiff, 1951584 Ontario Inc. dba Maxium Financial Services (hereafter “195”), and
as such, I have knowledge of the matiers to which I hereinafter depose. Where | have been
advised of information by a third party, [ have specified the source of such information and

verily believe such information to be true.
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Purpose

2. This Affidavit is given by me in support of an application by 195 for an order, among
other things, appointing MNP Ltd. (hereafter “MNP”) as receiver and manager of all of the
assets, undertakings and properties of Pulse RX Inc. and Family Pharmacy Clinic Inc. (hereafter,

collectively, the “Debtors”, and, individually, a “Debtor™).
The Parties

3, The Plaintiff, 195, is a corporation incorporated pursuant to the laws of the Province of
Ontario and having its registered office in the Town of Richmond Hill, Ontario. In 2016,
Maxium Financial Services Inc. and Desante Financial Services Inc. (hereafter “Desante”) were
amalgamated pursuant to articles of incorporation dated March 1, 2016, with 195 being the name
of the newly amalgamated corporation. As such, 195 is the successor in all right, title and

interest to Desante.

4, The defendant, Pulse Rx Inc. (hereafter “Pulse”) is a corporation incorporated pursuant

to the laws of the Province of Ontario, with its registered office in the City of Woodbridge.

5. The defendant Family Pharmacy Inc. (hereafter “Family Pharmacy”) is a corporation
incorporated pursuant to the laws of the Province of Ontario, with its registered office in the City

of Woodbridge.

6. To the best of my knowledge, information and belief, Pulse is a wholly-owned subsidiary

of Family Pharmacy.
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7. Pulse, which was incorporated on January 27, 1936, carries on business as a pharmacy
focussing on servicing long term care and retirement residences. Pulse is the operating company,

while Family Pharmacy (despite its name) is the holding company and was incorporated on May

27, 2004,

8. Martin Kusmirek (hereafter “Martin™) is an individual residing in the Town of

Uxbridge, Ontario. Martin is a director and officer of both Pulse and Family Pharmacy.

Promissory Note and General Security Agreements

9. On or about July 29, 2015, Pulse and Family Pharmacy executed a promissory note with
Desante, a true copy of which is attached hereto as Exhibit “A”, wherein, pursuant to section 1,
Pulse and Family Pharmacy agreed to repay Desante for a loan that Desante provided to Pulse

and Family Pharmacy in the principal sum of $1,395,450.00 (hereafter the “Promissory Note™).

10.  On or about July 29, 20135, Pulse and Family Pharmacy each executed general security
agreements in favour of Desante as secured creditor (hereafter the “General Security

Agreements”), truc copies of which are attached hereto as Exhibit “B”,
11.  The key terms of the General Security Agreements were as follows:

a. The General Security Agreements defined the “Collateral” as all Assets and
Undertakings, Accounts and Proceeds and further provided that the defendants granted

Desante a security interest in the Collateral;
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Section 1 defined “Assets and Undertakings” as all present and after acquired personal
property and undertakings including, without limitation, Inventory, Equipment, Deposits
and Credit Balances, Investment Property, all intangible and intellectual property, and all
real and immovable property both freehold and leasehold, except for the last day of the

term of any lease;

Section 1 defined “Inventory” as all presently owned and after acquired goods and other

property held for sale or lease;

Section 1 defined “Equipment” as all presently owned and after acquired goods other

than Inventory and consumer goods;

Section 1 defined “Deposits and Credit Balances” as all monies and credit balances
which are now or may hereafter be on deposit with or standing to credit with Desante, its
subsidiaries and/or affiliates, and any amount of interest due in connection with any such

deposit or credit balance;

Section 1 defined “Investment Property” as all present and future investment property,
including infer alia securities, shares, joint venture interests, trust units, bonds,

debentures, dividends and income derived therefrom and interests in limited partnerships;

Section 2 defined “Accounts” as all debts, accounts, choses in action, claims, demands
and moneys, together with all rights, benefits, security interests, mortgages, instruments,

rights of action, deeds and books and records;

Section 2 further provided that the defendants absolutely assigned and transferred the

Accounts,
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Under section 3, if any of the Collateral consists of Investment Property, the defendants

authorized Desante to transfer such Collateral into its own name or that of its nominee;

Section 4 defined “Proceeds” as property in any form derived directly or indirectly from
any use or dealing with any Assets and Undertakings or Accounts or that indemnifies or

compensates for Assets and Undertakings destroyed or damaged;

Section 4 further provided that the defendants granted Desante a security interest in the

Proceeds;

Under section 6, the defendants agreed to pay all costs and expenses incurred in
enforcing the General Security Agreements, including legal fees on a solicitor and own

client basis;

. Under section 10, Desante’s sole obligation with respect to the custody, safekeeping and
physical preservation of Collateral would be to use reasonable care and Desante would
be deemed to have used reasonable care if it dealt with such Collateral in the same

manner as it deals with similar property for its own account;

Under section 15, the defendants would be in default in the event of inter alia default

under any agreement with Desante,

Under section 16, in the event of default, Desante may require the defendants to repay
any or all payment obligations owed to Desante in full, whether matured or not. Beyond
this, section 16 further provided that Desante was entitled to possession of all Collateral

upon the occurrence of an event of default,
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p. Under section 17, the defendants irrevocably appointed Desante as power of attorney,
with power of substitution and appointment, to sign for the defendants, at its option, all
documents necessary and desirable to permit Desante to exercise any of its rights and

remedies under the General Security Agreements;

q. Under section 18, any breach or default of the General Security Agreements could only
be waived by Desante in writing and no course of conduct or omission on the part of
Desante would give rise to the expectation that Desante would not insist on strict

compliance with the terms of the General Security Agreements; and

r.  Under section 25, Desante could assign its rights under the General Security Agreements
without the consent of any of the defendants and without providing notice of such

assignment,

The Share Pledge Agreement

12.  In or around July 2015, Family Pharmacy executed a share pledge agreement with
Desante (hereafter, collectively, the “Share Pledge Agreement™), a true copy of which are
attached hereto as Exhibit “C”, wherein Family Pharmacy agreed to pledge 100 common shares
of Pulse (hereafter the “Shares”) in favour of Desante as collateral for the indebtedness,

liabilities and obligations of Family Pharmacy to Desante under the Promissory Note.
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13.

The key terms of the Share Pledge Agreement include the following:

Under section 2.1, Family Pharmacy agreed to assign, pledge and hypothecate the Shares
to Desante and granted Desante a first security interest in the Shares, including all

proceeds thereof including dividends, cash and other property received or receivable;

Under section 2.5, Desante’s security interest in the pledged Shares attached on the date

of execution of the Share Pledge Agreement;

Under section 4.1, upon demand of payment of the indebtedness under the Promissory
Note, Family Pharmacy’s voting rights in the Shares would vest in Desante and Desante

would have the exclusive right to exercise voting rights pursuant to the Shares;

Section 4.1 further provided that, upon demand of payment of the indebtedness under the
Promissory Note, Desante would be the exclusive recipient of any dividends pursuant to

the Shares;

Under section 4.2, upon default under the Promissory Note, Desante would have the
right inter alia, at any time and from time to time, to sell, resell or assign the Shares, at
such a price and on such terms that Desante may determine, with Family Pharmacy
agreeing that upon any such sale any and all equity and right of redemption shall be

automatically waived and released;

Under section 4.3, Desante would not be responsible for any loss occasioned by the sale

or disposition of the Shares;
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g. Under section 4.4, any rights of Desante under the Share Pledge Agreement would not
be exclusive but cumulative to any other rights, powers and remedies existing at law, in
equity, under statute or by agreement, including any rights to retain the Shares pursuant

to the Personal Property Security Act, RSO 1990, ¢ P.10;

h. Under section 6.1, the Shares being pledged as security were in addition to and not in

substitution for any other security held by Desante in relation to the indebtedness under

the Promissory Note; and

i. Under section 6.4, Family Pharmacy agreed that it would liable for any expenses that
Desante incurred incidental to the custody, care, sale or realization of the Shares,

inchuding its legal fees.

The Debtors’ Other Secared Creditors

14, Copies of the Personal Property Security Act (Ontario) (hereafter the “PPSA”) search
results for the Debtors, with currency to April 4, 2021, are attached hereto and marked,

collectively, as Exhibit “D”.

15, The PPSA search results show the following secured creditors, other than 195, have made

registrations against Pulse:

(a) McKesson Canada Corporation since July 2015, which grants security solely over

inventory,
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(b) 2047944 Ontario Inc. since December 2014, which grants security over all
collateral categories except consumer goods. 2047944 Ontario Inc. operates
under the trade name of “National Pharmacy”. T am advised by Sal Surani, a
representative of National Pharmacy, that its security is in the form of a general

security agreement;

(c) LPG Pharmaceutical Advisors Inc. (hereafter “LPG”) since October 2016, which
grants security over all collateral categories except consumer goods. | am advised
by Linda Pillon, a representative of LPG, that its security is in the form of a

general security agreement; and

(d) Erinwood Ford Sales Inc. since September 2017, which grants security over

consumer goods, accounts, other and a motor vehicle specifically listed as a 2016

Tesla.

16.  The PPSA search results show that there is no other secured creditor with registrations as

against Family Pharmacy other than 195.

The Default

17. By July 16, 2020, Pulse and Family Pharmacy were in arrears in the amount of

$31,085.72 with respect to monthly payments due under the Promissory Note.

18. By letter dated July 31, 2020 (hereafter the “Demand Letter”), a true copy of which is

attached hereto as Exhibit “E”, 195 provided formal notice to the Debtors of the payment
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default under the Promissory Note. The Demand Letter also made formal demand of all
remaining amounts owed under the Promissory Note, as permitted by Section 3 of the
Promissory Note. Payment of such amounts was required on or before August 10, 2020, The
Demand Letter further advised the Debtors that, if payment was not made by the required date,

195 would proceed with legal action.

Amending Agreement and Extension of Time for Payment

19. On August 27, 2020, Pulse and Family Pharmacy executed an amending agreement with
195, a true copy of which is attached hereto as Exhibit “F”, wherein 195 agreed to defer the
balance of the payment obligations of Pulse and Family Pharmacy under the Promissory Note
(hereafter the “Amending Agreement”). Pursuant to the Amending Agreement, the final
August 15, 2020 payment was amended to become payable, along with an extension fee, on
September 15, 2020 in the aggregate amount of $832,143.03. The then-outstanding payment for
July 15, 2020 was expected to be paid by Pulse and Family Pharmacy shortly after the execution
of the Amending Agreement, but such payment was not made by either Pulse or Family

Pharmacy.

20.  The Amending Agreement further provided that except as set out in the Amending
Agreement, all other terms and conditions of the Promissory Note would remain in full force and

effect.
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21.  Notwithstanding their obligation to pay the amount of $832,143.03 on or before
September 15, 2020 pursuant to the Amending Agreement, such amount was not paid by any of

the defendants. The outstanding payment that was due on July 15, 2020 had also not been paid.

22. On or about October 7, 2020, following a request for additional time to pay both the
amount under the Amending Agreement and the July 15, 2020 instalment payment, 195 agreed
to grant the Debtors a further extension of time until October 21, 2020 to pay the amount of
$847,640.69, failing which it would take such enforcement and legal steps it deemed appropriate.
To avoid any confusion as to whether the agreement on 195’s behalf to grant additional time
resulted in a withdrawal of the formal demand made by the Demand Letter, 195 issued a further
demand to the defendants by letter sent on or about October 7, 2020, a true copy of which is
attached hereto as Exhibit “G”, requiring that the amount of $847,640.69 be paid on or before

October 21, 2020.

Failure to Pay

23.  As of the present date, despite repeated demands for payment in accordance with the
Promissory Note and the Amending Agreement and the subsequenf extension of time that 195
provided to the Debtors for payment, the Debtors have refused or otherwise failed to pay the full
amount owing pursuant to the Promissory Note and the Amending Agreement as demanded by

195 in the Demand Letter and the letter of October 7, 2020,

24, On or about November 3, 2020, 195’s legal counsel, Christopher A.L, Caruana at Wilson

Vukelich LLP, sent letters to the defendants and other parties (hereafter the “Enforcement
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Letters™), true copies of which are attached hereto as Exhibit “H”, putting the defendants and
these other parties on notice that 195 would be enforcing the defendants’ debt to 195 and the
General Security Agreements and enclosing a Notice of Diéposition Pursuant to Section 63(4) of
the Personal Property Security Act which provided that 195’s principal balance and outstanding
interest amounted to $866,973.45 as of October 31, 2020, with a per diem interest in the amount

of $422.62.

25. Subsequent to the sending of the Enforcement Letters, responses were received in
November 2020 from National Pharmacy and from LPG advising of their security rights and
confirming that they were owed monies by Pulse. No responses were ever received from

McKesson Canada Corporation or from Erinwood Ford Sales Inc.

26.  In discussions between 195 and both National Pharmacy (whose security ranks in priority
to 195°s security) and LPG (whose security ranks behind 195°s security in terms of priority),
both National Pharmacy and LPG have indicated that, as at the time of the discussions, Pulse was
indebted to both of these secured creditors but, for the present time at least, they do not intend to

take any steps to enforce their security rights.

27.  No response was ever received from either Pulse or Family Pharmacy to the Enforcement
Letters. Attempts by 195 to engage Martin in a dialogue between 195, on the one hand, and
Pulse and Family Pharmacy, on the other hand, have been met with silence on the part of Mattin
other than promises of payment made by Martin to me from time to time that would occur once a
large deal (for which no concrete specifics were ever provided) was closed by Martin on behalf
of either Pulse or Family Pharmacy. Since the sending of the Enforcement Letters, Martin has

declined to respond to any actions on the part of 195.
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Commencement of the Action and Noting the Defendants in Default

28. On November 16, 2020, after the failure of the Debtors to respond to the Enforcement
Letters, 195 commenced an action in the Superior Cowrt of Justice at Newmarket bearing Court
File No. CV-20-00003321-0000 (the “Action”) against Pulse and Family Pharmacy and also
against Martin and Rick McGlone — as these individuals had provided personal guarantees of the
indebtedness of the Debtors to 195, Attached hereto and marked as Exhibit “I” is a true copy of

the Statement of Claim in the Action.

29, Pulse and Family Pharmacy were each served with the Statement of Claim on November
17, 2020, while Martin was served with the Statement of Claim on November 11, 2020 and Rick
was served with the Statement of Claim on January 11, 2021, Despite this service, none of the
defendants in the Action have defended the Action and, as a result, 195 proceeded to note each
of the defendants in default. A motion for default judgment is presently scheduled to be heard on
June 9, 2021 and the motion record for that motion has been served on all defendants in the
Action. To date, none of the Debtors, Martin or Rick McGlone have taken any steps of any

manner with respect to the Action.

30. Attempts to open a dialogue with Martin, through Sal Surani at National Pharmacy, have
been unsuccessful. I am advised by my counsel, Christopher Caruana, that he has been advised
by National Pharmacy’s counsel, Mr, David Thring, that Martin rejected Mr. Surani’s suggestion

of a meeting among Martin and representatives of 195 and National Pharmacy.
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Concerns Over the Debtors’ Financial Situation

31.  The General Security Agreements are found at Exhibit “B” to this my Affidavit. The
wording of both General Security Agreements is virtually 1dentical and, for present purposes, is
identical. Paragraph 13(g) requires both of the Debtors to “permit [195] or [its] authorized
representatives full and reasonable access to [the applicable Debtor’s] premises, business,
financial and computer records and all the duplication or extraction of pertinent information
therefrom”, Paragraph 13(j) requires the applicable Debtor to maintain a consolidated debt

service coverage ratio as defined in that paragraph.

32. Requests have been made of Mr, Kusmirek on behalf of both of the Debtors for updated
financial information related to the Debtors in order for 195 to determine the financial situation
of the Debtors and to determine if the consolidate debt service coverage ratio has been
maintained. Despite these requests, Mr. Kusmirek has either failed or refused to provide this

financial information.

33, The failure or refusal of the Debtors to provide 195 with the financial records and
information requested by 195, combined with the facts that the Debtors have not paid any monies
to 195 since June 15, 2020 and the indications from LPG and National Pharmacy that they are
also owed money by Pulse (or at least were owed monies as of the time of 195°s discussions with

them), gives me concern for the financial status of the Debtors and 195°s security interests.

34, As indicated above, the business of Pulse is to service the pharmacy needs of various
long-term care and retirement residences in Ontario. 195 is unaware of the current status of any
contractual arrangements between Pulse and such long-term care or retirement residences. In

particular, there is a concern that, if a receiver is appointed, the contracts may permit a long-term
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care or retirement residence to terminate its contractual relationship with Pulse. Such a result
would effect a liquidation scenario for Pulse which would not be in the best interests of 195,
since it is not the first-ranking secured creditor, nor of any other creditors. Accordingly, 195 is
seeking that any receivership Order prevent any long-term care or retirement residence from
terminating its contractual relationship with Pulse for at least a short period of time in order to
permit MNP, as receiver, to review such agreements and discuss matters more fully with the

applicable long-term care or retirements residences.

Appointment of a Receiver and Manager

35.  The Debtors have failed to make payment in response to the various demands made by
195 or to make any arrangements with 195 related to the outstanding indebtedness. At this stage,
195 wishes to take any and all steps necessary to enforce its security under the General Security

Agreements and the Share Pledge Agreement over the property of the Debtors.

36. 195 has, at all times, acted in good faith towards the Debtors as set out above with the

extensions of time to permit the Debtors to work out an arrangement with 195.

37. 195 considers it reasonable and prudent to begin the enforcement of its security in an
effort to recover the outstanding indebtedness of the Debtors, and it is within 195°s rights under

the General Security Agreements and the Share Pledge Agreement to do so.

38.  In the circumstances set out above, I believe that it is just and equitable that a receiver
and manager be appointed. A receiver and manager is necessary for the protection of both of the

Debtors’ estates, the interests of 195 and, perhaps, those of other stakeholders such as National
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FIXED RATE PROWMISSORY NOTE — VARIABLE PAYMENTS

$1,395,450.00 Desante Financial Services Inc. \J\\Ll {X’?R@l{
PRINCIPAL Sulte #1 = 30 Vogell Road ! DATE
Richmond Hill, Ontario
L4B 3KE

1. PROMISE TO PAY AND INTEREST

For value received, Puise RX Inc. and Family Pharmacy Clinic Ine, (referred 1o in this Promissory Note (the "Mote™) as "you”, “your” and "yours"} with
offices located at 111 Zenway Bivd., Suite 3, Woodbridge, ON L4H 3H9 promises to pay lo Desanle Financial Serviges Inc. and/or its successoss and
assigns {referred to in lhis Note as "we”, "our”, "ours” and “us"), the sum of One Million Three Hundred Ninety Five Thousand Four Hundred Fifty Dollars
and Zero Cents ($1,395,450.00) ('Principal™ in lawful money of Canada, with interest calculated and compounded monthly not In advance at 5.95% per
annum (“interest Rate™ as well after as before maturity and both before and after defaull or judgement ("interest") and interest on overdue Interest at

18% per annum (provided thaf If such rate of interest exceeds the maximum permitied by law, the interest on overdue Interest shall be the maximum
rate parmiiled by law),

2. CALCULATION OF INTEREST AND REFPAYMENT

interest shall be computed from the day the Principal is advanced (the “Commencemant Date”). Principal and Interest shall be paid on tha 15" day of
each and every month commencing on the 15" day of September, 2015 and up to and including the 161 day of August, 2020 ("Term Data™) whan the

balance, if any, of the Principat and Interest shall be paid. Principal arnd Interest shall be repaid in 80 consecutive monthly instalments as set out in the
Schedule af Instalments below {(lhe "Instaiments").

No. of Instaiments Date From (inciusive) Date To {Inclusive} Amount of Each Instalment
&0 September 15, 2015 August 16, 2020 $15,407.68
1 August 15, 2020 August 15, 2020 $802,589.63

Each Instaiment under this Note shall be applied first in payment of Interest and the balance, if any, shall be applied in reduction of Principal. Your

obligations under this Note shall be absolute and unconditional and shali not be subject to any counter-claim, sei-off or other ¢laim whatsoever of yours
against us.

3, ACCELERATION

in the event that (a) you default in making any payment when due hereunder or under any other agreement with us, {b) you fail {0 observe or perform
any other covenant gr obligation herein or in any other agreement with us, and such failure continues for seven days afier the earlier of the day ihat you
first have knowledge of such failure and the day on which we give yeu notice of such failure, (¢) a default occurs under any agreement under which you
have oulstanding indebtedness or under which indebledness is guaranteed by you, or any indebtedness of or guaranteed by you which is payabie on
demand is not paid on demand, (d) an order is made or a resolution passed for your winding-tp or a notice of intention to make a proposai is fited or a
praposal is made by you to your crediters under the Bankrupicy and Insolvency Act (the "Act”) or a petition is filed by or against you or an authorized
assignment is made by you under the Act or a receiver or agent is appointed with respect to you under any bankruptey or insolvency lagisiation or by or
on behalf of a secured creditor of yours or an appilcation is made under the Companies’ Creditors' Arrangement Act or any successer or similar
legislation, (e) any circumstance changes or any event occurs which has or could have a material adverse effect on your financial condition, business,
assets, properties or prospects, or {f) if you are a corporation, partnership or sole proprietorship, as the case may be, you permit any change of
ownarship or change your capital structure subsequent to the Commencement Date, you shall be required fo pay us on demand, whersupon you shall
immediately pay us, as a genuine pre-estimate of liquidated damages and not as & penalty, the present value of all Instalments required to be paid to
and including the Term Date that have not been paid at the date of calculation (whether or noi accrued or due and payable), discounted from the
respective dales on which the Instalments would otherwise be payable to the date of calculation, at the lesser of (i) 3% per annum, compounded
menthly or (ii) the then current yield prevailing for a Government of Canada bond with term remaining most closely approximating the petiod of ime
remaining hereunder at such time to the Term Date, and ali other accrued and then unpaid interest.

4, NON-WAIVER
The exiension of the time for making any payment which is dus and payabie under this Note at any time or times or the fallure, deiay or omission on our

part to exerclse or enforce any of our rights or remedies hereunder or under any instrument securing payment of the indebtedness evidenced by this
Note shail not constitute a waiver of our right {o enforce such rights and remedies thereafter.

5. _INTEREST ACT

For the purposes hereof, whenever Interest is calculated on the basis of a period other than a calendar year (the "Relevant Period”), each rate cf
interest determined pursuant o such calculation expressed as an annual rate for the purposes of the interest Acf (Canada) is equivalent to such rate as




.2

so determined muitiplied by the actual number of days in the calendar year in which the same is to be ascertained and divided by the number of days in
the Relevant Perlod,

6. OTHER INFORMATION

You will from time to time provide us with any information or document which we may reasonably request. You authorize us o conduct credit investigations
and authorize us to release any credit information to credit reporting agencies and any of our assignees.

7. NOTICE

Notice must be in writing. Any document in connection with this Nete will be considered to have been delivered to or served upen, and received by, you of us
upon the earlier of actual receipl by an employee or an officer of the receiving party and (if mailed and there has been no intefruption of postat service) the
axpiry of 10 days after the date the document was posted by prepaid ordinary mail to the recaiving party’s address as set cut on the first page of this Mote (or
such other address as the receiving party may have last notified the sender).

8. LANGUAGE

it is your wish and curs that this Note and ali related documents be drawn up and sighed in English. C'est votre désire and le notre que le présent Contrat et
tous documents s'y rapportant solent rédigés et signés en anglais.

9. MISCELLANEQUS

{a) Time is of the essence in respect of this Note, (b} This Note wili be governed by and construed in accordance with the laws of the province or territory
whete you are focated, (¢) This Note is the entire agreement between you and us with respect to the subject matier hereof and may be varied only by written
documents signed by both parties.  (d) 1f more than one person, firm, or corporate body signs this Note as the borrower, each is jointly and severally liable
{which aflows us, at our option, o require peiformance or payment of all ehiigations under this Note from eny ane of thern or a postion from each). (e) A
provision of this Note which is void or unenforceable in a jurisdiction is, as fo that jurisdiction, ineffective to that exient without invalidating the remaining
provisions. (f) You may not assign your rights and obligations under this Note, unless we give you our prior written approval, We may assigs, in our
sole discretion at any time, without your consent, our right, title and interest in this Note. You hereby consent o the delivery by us to any prospective
assignee of such informalion cencerning you as may be in ous possession and requested by such assignee. Upon notice of an assignment you shall
unconditicnally pay to our assignee all instalment paymenis and olher amounts due hereunder and shall not assert any defense against cur assignee in
any action for instalment payments or other amounts due and payable hereunder and you will not assert against our assignee any claim by way of
abalement, defense, set-off, compensation or the like. {g) You agree to make payments under a pre-authorized payment plan which may be withdrawn
on or about each Instaiment payment due date, Including arrears or other penalities which may be withdrawn at any time without nctice. {h) You hereby
waive the benefits of division and discussion, demand and presentment for payment, notice of non-payment, protest and notice of protest of this Note.
() You have received a copy of this Note.
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This is Exhibit “B” referred to in the Affidavit of Benjamin Wyett
sworn by Benjamin Wyett of the City of Toronto, in the Province of
Ontario, before me at the City of Markham, in the Province of
Ontario, on April 7, 2021 in accordance with O. Reg. 431/20,
Administering Oath or Declaration Remotely.
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seneral Security Agreement
wstomer: Pulse RX inc.

A

ECURITY INYEREST

-onsideralion of our dealing with or continuing 1o deal valh you, you grant te us a cantinuing security inferest in alf of your Assels and Undeilakings (defined below) and an assignme:
ar Accounts idefined below). The Assets and Underlakings over which you have granted us a securily interest hereby, the Accounts assigned 1o us, together will the Prooeeds (defs
sow) thereof, are heren colectively called the "Collateral”. You agroe that we hava nol agreed to peslpons the time for atltachment of the securdty interest granted hereby witl respe
o presenlly existing Collateral, that such securily inlerest shall altach to any Collateral acquired afier the dale hereol as soon as you oblain ighls in such Collateral and hal value |
angiven,

IDEBTEDNESS AND LIABIITY SECURED

o agiea that lhe obligations secured by the security interest grantad hereby (collectively, the "Cbligations”) include, without limitation, al your present a
wo obligalions, indebtedness and liability to us, dlrect and indirect, absolute and contingent, wheiher matured or not mafured, and include all cosis a

senses (including legal fees and expenses) incurred by us in connection with our dealings with you.

{  DEFINITIONS OF COLLATERAL.
35ETS AND UNDERTAKINGS - all of your presenl aix! afler acouied parsonal
y anct undeitakings Inchuding without lrniaton, Invertory, Equisiment, Depests and
= Balanoss, nvestnent Poparly, Ui Insurance (2ll as defiicd heaein), off inlangibie
5 ntellecu proprly, and @l reat and bniovable proparty both frechokd and feasehokd,
st for the st day of e tenn of any bzase.
NENTORY - all presenlly owned and after acguined gocds and othier propaily bekd for
o iease orthal have beenleasad or liat arelo ba fumished orhave teen Tumished
il a codract of sepdon, or thgd are raw malaiials, work in process, o meterials used
spnsurned In your business or profession,
EUIPMENT - &l presenty ewnedd and after acquired goods that are owned by you
ot than Inventory and consumer goads,
DEPOSITS AND CREDIT BALANCES - all monles and credit balances whidh are now
Crmay hereafier e on depost with or slanding lo your credit with us, and/or with any of
orsebsidiaries and affifates, up lo the amount set out on Schedule A (or all deposit and
cidi balances, ¥ ro amount s set oul on Schedulg A) and any amourt of inferest due
Oizcruing clue fo you in connecion with any such deposit or credit balance.
INVESTMENT PROPERTY - all present and fulura investment propany held
byyou, including securities, shares, oplions, rights, warranls, joint venture
Irdests, interests in limiled parnerships, Uust units, bonds, debeniures
ang all other doeumants which constilule evidence of a share, participation
of gther interesl of yours in properly or in an enterprise of which constitute
evidence of an obligation of the issuer (collectively called *Investment
Froperty”) including, without Rmitation, any lnvestiment Property specifically identified in
Schadile A; and all substilutions therefor and, subject to Section 5, dividends
andincome defived lhereflrom.
LIFE INSURANCE - tha life insurance policy or policies described on Schedule A and
any proceeds derived therafrom, and any amounls hekd by the insurer as pre-pakd
[remins or forthe payment of fdure premiyims.
2. ACCOUNTS
Youabsolutely assighn and transfer o us all debls, accounts, choses In action, clains,
demands, and moneys now due, owing, accruing, or which may herealter become due,
owiny or accruing lo vou, together with all ights, benefils, security interests, mortgages,
inshuments, rights of action, deeds, books and records and documents now of hergafter
belafng lo you in respect of or as security for any of the foregaing (collectively called
"Acoounts”y. This assignmenl is and shall be a conlinuing securty to us for the
Oblyations. Al money or any olher forn of payment received! by you in paymang of any
Accaunts shadl, following any continuing Event of Defaull under this Agreement, be
receied and held by you in trust for s,
3. INVESTMENT PROPERTY
If any of the Collateral consists of lvestment Property, (a) you authorize us
to transfer such Collateral or any pari thereof into our own name or thal of
our fominee so that we or our nominee may appear of record as lhe sole
owner of such Collateral, provided, thal uniit fhe occurrence of any
cotlinuing Event of Defaull, we shall deliver promplly to you all notices,
statements o+ other communications received by us or our nominee as such
registerad ownel, and upon demand and receipt of payment of necessary
exprnses thereof, shall give you or your desighee a proxy of proxies {o vote
and lake ali action with respect to such Collateral; provided furlher that after
the eccurrence of any continuing Event of Defaull, you waive all rights to be
advised of or to recelve any nolices, siatemenls or cernmunications
receivad by us or our nominge as such registered owner, and agree that no
proxy or proxies given te you or your designee by us shall thereafler be
effeciive; and (b) you further agree 1o execule such other docurmnams and to
parfoim such ether acts, and 1o cause any issuar or securilies intermediary
to execule such other documents and Lo perform sush other acls as may be
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necassary or appropriate in order to give us “control” of such Investment Prope
as dafined in the Secwrities Transfer Act, 2006 (Ontaiio), which “control” shall
in such manner as we shali designate In our sofe Judgment and disoreli
including, withowt imitation, an agreement by any issuer or securities inlermedi
thal it wilt comply with instructions iy fhe case of ap issuer or eplitfement orders
the case of a securities inlermediary, originated by us, whether before or after |
occurrence of any continuing Event of Default, without further consanl from you.
4,  PROCEEDS
You grant us a securty intarest on all of your properly in any fom denved direclly or indie
from any use or dealing with any Assets and Undeilakings or Accounts or that Indemnifies
compensales for Assels and Undedakings destroyed or damaged {all of which property
herein coflectively calied "Proceeds”), Procgeds shalt ba mosived and held by you In trust
us.

6, INCOME AND INTEREST ON INVESTMENT PROPERTY

Unlil the ocourrence of any continuing Event of Default, you reserve the right
receive all income fromy or interest on the Cellateral censisting of Invesime
Property, and if we recelve any such income or inlerest prior to the pccurrence
any conlinuing Event of Default, we agree 1o pay you such income or intere
promiplly, After the occurrence of any continding Event of Default, you wili
demand or receive any income from or interest on such Collateral, and if o
receive any such income or interest, such income or interest shall be hald by
in trust for us in the same medium in which received, shall not be cammingled wi
any of your other assets and shall be delivered to us in the form received, prope!
endorsed to permit collection, not later than tha naxt business day foliowing i
day of ils recelpt. We may apply lhe net cash receipis from such income
interest to payment of any of lhe Obiigalions, provided that we sccount for ar
pay over to you any such income or interest remaining after payment in full of it
Cbligations.

6. GCOSTS AND EXPENSES

You agree to pay the cosis arkd expenses we incur {o enforce this Agreement, register it
Agrearnent or notios of it, repossess, mainlain, preserve, repair or sell the Collaters), or appoi
a consullant, receiver, recedver and manager or agent, and to pay interest therzon. You al
agree to pay all legal cosls and fees (including i-house legal fees, chages and expense:
incumed by us o do any of the above or to defend any legal claim or caunlerlain by you s
others respeding the manner of aur enforcement of, or our right to enforce, this Agresmer
You wili pay the legal fees incumed by us on a soliclor and own client basis.

7. FREEANDCLEAR

You hereby represent and warrant to us that you are the owner of the Gollateral free from ar
hypothes, mortgage, lien, charge, secunly interest of any other interest or claim including ar
proprietary or trust interest or encurnbrance claimed by any third party.  You hereby covenar
and agres to keep the Coflateral free and clear of all taxes, assassments, and security «
proprietary interesis in favour of third parties. You hereby covenant and agree {o not sell, giv
away, part with possession of or otherwise dispose of any part of the Collateral, (exce;
Inventory sold in the nomnal course of business and obsolete equipment) withoul our pric
written consent

8. INSURANCE

You will, al your cost, keep the Collateral insured fram all rigk of foss, Lhefl or damage as ar
cuslornary insured by businesses in tha induslty inwhich you are engaged, If requested, yo
vill provide us with a copy of the insurance policy. The insurance policy will namez us as first los
payes and addifional insured. We may, in our absolute discretion, pay any premium due on an
inswrance policy, incuding any lle insurance pofioy forming part of the Collsleral, and th
amount of any premium we pay will be added to and form part of the Obligations.

8. LOCATION OF COLLATERAL

You will keep the Collateral & the location or locations set out on Schedule A You will n¢
remove the Collateral from this location (except inthe ordinary course of your business) without
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our priar written consent. I no location is set oul on Senedule A, you wilt keep the
Collateral at the address shown below your signature to this Agreement

10. LIMITATION ON OBLIGATIONS OF DESANTE

Our sole obligation with respect o the custody, safekeeping and physical
preservation of Cellateral in our possession shall be to use reasonable care

in the custody and safekeeping thereof, and_we shall_be deemed to have .

used reasonable care if we deal with such Collateral in the same mannar as
we deal with similar property for our own account, Neither we nor any of our
directors, officers, employees or agents shall be liable for failure to demand,
collect or realize upon the Collateral or any part thereof or for any delay In
doing so, or shali be under any obiigation to sell or otherwise dispose of any
Collateral whether at your request or otherwise.

11,

REPRESENTATIONS AND WARRANTIES

You hereby represent and warrant to us that:

(a}

{b)

(c)

()

{e)

if applicable, you are a corporation duly existing, or a partnership
dguly established, under the laws of the jurisdiction of your
incorporation or establishment, have all necessary power and
authority to own your property and assets, to carry on your
business as currently carried on by you and hold all necessary
licenses, permils and consenls as are required so to own your
properly and assets and so to carry on business in each
jurisdiction in which you do so;

you have the capacity, power and authority and the legal right to
execute and deliver, to perfoerm your obligalions under, this
Agreement, and have taken all necessary action, corporate or
otherwise, 1o authorize the execution and delivery of this
Agresment and the performance of your obligations hereunder;
this Agreement constitutes a legal, valid and binding obligation of
yours enforceable in accordance with its terms, except as
enforceability may be limited by bankruptcy, insolvency,
reorganization, moratorium  or  similar  laws  affecting  the
enforcement of creditors’ rights generally and by general principles
of equity,

except for consents which have been obtained and are in full force
and effect, no consent of any person {s required, or purports to be
required, in connection wilh the execution and delivery of this
Agreement by you or the performance of your obligations
hereunder;

the execution and delivery by you of this Agreement and the
parformance of your obligations hereunder will not violate any
applicable iaw er contractual obligation applicable to you; and

the representations and warranties set out in clauses (a) through
(@) above or in any certificate or other document delivered to us by
you or on your behalf are material, shall be deemed to have been
relied upon by us noiwithstanding any investigation heretofore or
hereafter made by us or on our behaif, shall survive the execution
and delivery of this Agreemen! and shali continue in full force and
effect without ime limit.

12. REPORTING

You with:

(a)

{b)

if you are a corporation, a partnership or a secle proprietorship,
provide to us accountani-prepared financial statements within 120
days of each of your fiscal year ends;

if you are an individual, provide fo us your personal net worth
statementi upon request by us,

advise us of any Event of Default immediately upcn the occurrence
of such event;

inform us of any actua! or probable material litigation and provide
us with copies of all relevant documents upon request; and

provide us with such other information and financial data as we
may requast from time to time,

13. POSITIVE COVENANTS
You agree to

(@)

{b)

make' all payments when due or demanded fo us (without any
condilion, deduction, set-off or holdback) ai our address noted above
{or any other address that we advise);

if applicable, maintain your existence as a corporation, partnership,
or sole proprietorship, as the case may be, and keep all material
agreements, rights, franchises, licences, operations, coentracts or
other arrangements in full force and sffect;

pay all taxes, which may result in a lien or charge on any of your
property and assets,

maintain, protect and preserve the Collateral in good repair and
waorking condition;

provide such securily as we may require;

Security Agreement

continue to carry on, and maintain in geod standing, the business being
carsied on by you al the date hereof,
permit us or cur authorized representatives full and reasonable access
your premises, business, financial and computer records and allow the
duplication or extraction of pertinent information therefrom;
notify us in writing at ledst 20 days prier {o any change of your namse
and
notify us In writing promptly of any significant loss of or damage 1o the
Coliateral; and
maintain a consolidated Debt Service Coverage Ratio {"DSC Rétio"y of a
least 1.50x, as at each fiscal year end (where "DSC Ratio" means the
ratio of;
{a) as the numerator, the consolidated earnings before interest
expanses and olher bank charges, amortization and deprecialion, any
other nor-cash expenses, any realized gains andl/or losses from the
sale of any investments, properly or other assets, non-arm's length
management fees and salares psld to related parties and income laxes
forthe twelve-month period ending at the given fiscal year ead, divided
by:
(b) as the denominator, the aggregate sum of all bank charges and ail
principal and interest paymenls for ali debt and capital lease obiigations
during the twelve-month period for the given fiscal year.)
You also agree {i} to repen the DSC Ratic and refated calculaimns fo u¢
as pait of Ihe financial ieporting required under clause 12 (a) and (i) tha
all caleutations tn connhection with the DSC Ralio shalt be subject to ou
review, approval and adjustments acling in our sole discretion.

14. NEGATIVE COVENANTS
You will not;

(@)

create, incur, assume, or suifer lo exist, any mortgage, deed of trust
pledge, lien, security Interest, assignmenl, charge, or encumbrance
{imeluding without limitation, any condilional sale, or other lille relentior
agreement, or inance lease) of any nature, upon or wilh respact to the
Collateral, or sign or file under the Personal Property Secwity Ac
(Cntario) {the “PPSA" or similer registry system of any jurisdiction &
financing staiement which names you as a deblor, or sign any securily
agreement authorizing any secured party thereunder o file suct
financing statement creating a security interest in the Collateral;

If you are a corporation, & partnership or a sole proprietorship, as the
case may be, permit any change of ownership or change your capita
structure without our prior written consent, such consent not to be
unreascnably withheld;

transfer your inlerest in any part of the Collateral not expressly permitted
undar this Agreement or change the location(s) of the Collaterai withoul
our pricr written consent;

make any investment in or acquisition of, or provide any guarantee oy
other financial assistance to, any cther business entity ar person without
our ptior writters consent; or

make any payments or distributions including but not jimited to dividends,
sedemplion or retraction paymenls or any other amounts in respect ic
any of your common shares, preferred shares or any othel
outslanding capital slock if there is an outstanding defaull or Eveni ol
Defayli, or any such payment causes a default or an Event of Befault,

16, DEFAULT

You shall e in default under this Agreement upen the happening of any of the following events
(each, an "Event of Defauit”):

(a)
®)

©)
@

you of any other person kable for the Obligations s in defauk upder any agreemen
relaling o the Chiigations or any pait thereof,

you or any otier person liable for the Obligations s in defaull under any other loan
debt or abligation owed to anyone eise, subject to the passage of any applicatik
grace pericd,

you fai to perform any of the terms or condiions of this Agreement or any cthe
agreement between you and us;

you become insolvent of banksupt or make an assignment for the benefll of creditors
or consent 1o tha appoinkmient of a trusiee or receiver, or a tustee or eceiver shall b
appointed for you or for a substantial part of your property without your consent;
bankruptcy. reorganization or insoivency proceedings shalt be Instituted by or agains
you,

ary statement made by you to induce us lo extend credit to you was fake in an)
malertal respad when made, or beommas false;

anyone takes possassicn of or applies to any court for possession of the Colateral
or anyone daims 1o have ights in the Collateral superior to our rights;

i you are an individual, you are declared Incormpetent by a coust, or you die, or, ya
are a partnership, a partner dies;

you pladgs, encumber, mergage or ctherwise create or permit the continec
existence of any et or any other interest or claim including any proprietary or trus
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inferest or encumbrance daimed by any third parly wilh respect to any of the
Coliatera\, except for any lien granted by you in our favour,

i} you incur any indebledness for bonowad money {ncluding, without fmitation,
by guarantesing the obligations of olhers) oulside of the ordinaty course of
business;

(& you fait to deliver {o us on a timely basis the financial information required by
any agreement between us; or

[0} any other event oocurs which causes Us in good faith, to deem ourselves
insecure, of 1o believa that the Collateral, or any part thereof, or the value
thereof, Is or is abotit to be placed in jeopardy.

16. REMEDIES

Upon the cceurence of an Event of Dafaut, wa may require you Lo repay any or &l of
the Olbligations in full, whether matured or nol, and we may enfore this Agieement by
any method permitied by law, and we may exerclse any rights and rermedies under
applicalds law, and v may appoint any person, cluding our erployes, to be an agenl,
a recaiver of recaiver and mansger (he "Recaiver of lhe Collateral, We and the
Receiver shall be entiled to:

(a) selze and possess the Collateral;

b} CATTY on your husiness;

©) sell, lease or otherwise dispose of the Collateral;

{d) foreclosa on the Collsteral;

(&) in the case of Life Insurance, exercise any ¢ptions avaiable fo yeu under the
Life insurance;

[\j] demand, sue for and recelve Accounts, give effectual receipts and discharges
for the Accounts, compromise any Accounts witch may seermn bad or doubtiul
to ug and give tirne for payment thereaf with or without security;

() make any amangement or compromise in our interest, or

M {eke any other action deemed necessary to camy into effect the provisions of
this Agreement.

The Receiver shall be your agent and you shali be salely responsible for the Receiver's
actions. We shall not be in any way responsible for any misconduct or negfigenca on
the part of the Recelver. If the procseds of the realization of the Collateral are
insufficient to repay us the Obligations in full, then you forthwith shall pay us
such deficiency. The rights and powers in this paragraph are supplemental to and
not in substitution for any other rights we may have from time fo time.

17. POWER OF ATTORNEY

You imevocably appoint us your attormey, with power of substiution and appointment, to
sign for you, at our opton, ail documents necessary or desirable to pemnit us o exercise
any of our rights and remedies under this Agreement and to complete the Schedule
attached hereto, with the right lo use your name and to take proceedings in your name.
18. NONWAIVERBY US

Any breach by you of this Agreement of the occunence of an Event of Default may only
be walved by us in wiing. Any waiver by us does nol mean that any subsequent
breach or Event of Defautt is also waived, Any failure by us to nolify vou of an Event of
Default shall not be deemed to be a waiver of such Evert of Defaull. No course of
conduct or omission on our part or on your part shali give rise to any expeciation by you
that we will not insist on strict cormpliance with the terms of this Agreement.

18, DEALING WITH SECURITY INTEREST

We may take and give up any of the Coliateral or modify or abstain from perfecting or
taking advantage of cur security inferest in the Collateral and othenwise deal with any of
the Colaterai as we shall see ft without prejudice to your Eabiity or to our rights under this
Agreement or al law.

20. PAY ENCUMBRANCES

We or the Receiver may pay any encumbrance that may exist or be
threateried against the Colateral. In addition, we or the Receiver may
borrow money required for the maintenance, preservation or protection of
the Collateral and may grant further security interests in the Ceilateral in
priority to the secured interest created hereby as security for the meney so
hosrowed. In every such case, the amounts so paid or borrowed together
with costs, charges, and expenses incurred in connection therewith shall
become part of the Obligations, shall bear interest at the highest rate per
annum charged by us on the Obligations and shall be secured by this
Agreement,

Pulse R {) (//
BY

Name: ,-}¢«z,,‘,t/ ,//(br*ff@i:'/g;
Twe  Ewee (/)
Address: 3 - 111 Zenway Blvd, Woodbridge, ON_L4H 3H9

21, PAYMENTS

We shall have the right to appropriate any payment made by you to any of your Oblgations as
we see fit, and to revoke or aller any such appropriation.

22. DEFINITIONS

In this agreement “you", "your" and "yours" refer Yo the Customer named above, e" “our”

Aours!, and “us” refer to-Desante Finandial Services Inc. -

23. CONTINUING EFFECTIVENESS

This Agreernent shall be a continuling agreement in evary resped, securing the payment of the
Obligations. If any part of this Agreement is invalid or void, the remaining temns and provision:
of this Agreement shall remain in full force and effect,

24, ACKNOWLEDGEMENT & WAVER

You acknowiedge recalpl of a copy of this Agresniend. You waive any right you may hava tc
recive & copy of any fnandng slatement, verification slalement, or similar document v
yegister or that we may 1ecsive by way of confimation of & seourity registeation in raspect of e
Mgrcegmant of any agreemant armending, supplemanting or wplacing 1.

26. SUCCESSORS AND ASSIGNS

This Agreement shall be binding upen you, your heirs and your $UCcessors an
assigns and shall enure to our benelil and {0 the benefii of our SUCcessoIE aiv
assigns, provided that you shail not assign sny of your dghts or abligation:
hereunder withoul our price wrillen consenl, We may assign our rights under thi
Agreenment without your consent and withoul providing you nolice of suc
assignment. This Ageement shall confinue In full foree and effect nowithslanding an
change i ihe composition of or mgmbarshipy of any fimn or corporalion, which is a paily herelo

26. NOTICES

Any notice required to be given under this Agreemem may be delivered directly b
you of us or may be senl by prepaid registered mail addressed o cur addres
shown above or your address sliown below, or such furlher address as we or yor
may notify 1o the other in writing from lime to ims, and if so given the nolice sha
be deemed to have been given on the day of delivery or the day when it i
deemed or otherwisa considered o have heen received for the purposes of (h
PPSA, as the case may be.

27. DISCHARGE

It you pay us all of the Cbligations sacured by this Agreement and otherwis
observe and pedorm the lerms and conditions hereof, then we shall, al you
request and expense, release and dischasge the security inlerast created by thi
Agreement and execute and defiver o you such deeds and cther instruments &
shall be required to effect any such release and discharge.

28, ENTIRE AGREEMENT

You acknowledge hal s is he enlire agreement between you and us and there are no oth
wriltes or oral representations or warranties, which apply to the Collateral or to this Agreemer

This Agreement may only be amended by an agreement in wiiting signed by us.

29. NOMERGER

Neither the taking of any judgment nor the exercise of any power of seizure «

sate shall operate fo extinguish your liability to make payment of or satisfy tt
Obligations.

30, FURTHER ASSURANCES

You shall at all times do, execute, acknowledge and deliver or cause to be don
executed, acknowledged or delivered every such furdher act, deed, cenveyanc

insteument, transfer, assignment, sacurity agreement and assurance as we mi

reasonably require in order to give etfect to the provisions and purposes of th

Agreement,

31. GOVERNING LAW .

This Agreernent shafl be govemed by and construed In accordance with the laws of t

Province of Ontario.

BY:

Name:
Title:

Security Agreement
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General Security Agreement

Customer; Family Pharmacy Clinic Inc. Date:

SECURITY INTEREST

In censideration of our dealing with or continuing to deal with you, you grant to us & continuing security interest in all of your Assets and Undertakings (defined below) and an assignment of
your Accounts {defined below), The Assets and Undertakings over which you have granted us a secusity inferest hereby, the Accounts assigned fo us, together with the Proceeds (defined
below) thereof, are herein coliectively called the "Coilateral”. You agrea that we have not agreed to postpone the time for attachment of the security interest granted hereby with respect to

your presently existing Collateral, that such security interest shall aitach to any Collateral acquired after the dalte hereof as soon as you obiain rights in such Collateral and that value has
been given,

INDEBTEDNESS AND LIABILITY SECURED

You agree that the obligations secured by the secusity interesi granted hereby (collectively, lhe "Obligations”y includa, without #imitation, all your present and
{future obligations, indebledness and lfability to us, direct and indirect, absolute and contingent, whether matured or not matured, and include all cosls and

expenses {including legal fees and expenses) incurred by ug in conpection with our dealings with you.

1. DEFINITIONS OF COLLATERAL

ASSETS AND UNDERTAKINGS - all of your presert and after aoquined petsonal
property and undertakings inciuding without mitation, Inventory, Equipment, Deposits and
Credit Balances, Investment Property, Life Insurance {all as defined herein}, all intangible
and infeliectual property, and all real and mmovable property both feehold and leasehold,
except for the last day ofthe teim of any ease.

INVENTORY - all presently owned and after acquired gowds and other property held for
sale or iease or that have been leased or that are {o be fumished or have been fumished
under a contract of senice, or that are raw materials, work in process, or materials used
or consumed in your business or profession,

EQUIPMENT - all presently owned and after acquired goods that are owned by you
other than kweniory and consumer goods.

DEPOSITS AND CREDIT BALANGES - all monies and credt balances which are now
or may hereafter be on deposit with or standing to your credit with us, and/or with any of
our subsidiaries and affifiztes, up to the amount set out on Scheduie A (or all depostt and
credit balanoes, if no amount is set out on Schedule A) and any amount of interest due
of accrding due to you In connection with any such depostt or credit batance.
INVESTMENT PROPERTY - all present and future investment properiy held
by you, including securities, shares, options, rights, warrants, joint venture
interests, interests In limited parnerships, frust units, bonds, debentures
and all cther documents which constitute evidence of a share, participation
ar other interest of yours in property or in an enterprise or which constitute
evidence of an obligation of the issuer {collectively cajled “Investment
Property”) including, without fimitation, any Investment Property specifically idendified in
Schedule A; and all substitutions therefor and, subject to Section 5, dividends
and income derived therefrom.

LIFE INSURANCE - the life insurance poficy or policies described on Schedule A and
any proceeds derived therafrom, and any amounts held by the insurer as prepaid
premiums or for the payment of fulure premiums.,

2.  ACCOUNTS

You absolutely assign anct transfer to us all debts, accounts, choses in action, claims,
demands, and moneys now due, owing, acciuing, or which may hereafter become due,
owing or acoruing to you, together with all rights, benefts, security interests, mongages,
instrurnents, Aghts of action, deeds, books and records and documents now or hereatter
belonging to you in respect of or as securty for any of the foregoing (cofledively called
‘Accounts”). This assignment s and shall be a continuing security to us for the
Obligations. Al money or any other form of payment recelved by you in payment of any
Accounts shall, following any continuing Event of Defauk under this Agreement, be
received and held by you in bust for us.

3. INVESTMENT PROPERTY

If any of the Collateral consists of Investment Property, (a) you authorize us
to transfer such Collateral or any part thereof into cur own name or that of
our nominee so that we or our nominee may appear of recerd as the scle
ownes of such Collateral, provided, that until the oceurrence of any
continuing Event of Default, we shall deliver prompily to you al nolices,
statements or other communications received by us or our nominee as such
registered owner, and upon demand and receipt of payment of necessary
expenses thereof, shall give you or your designee a proxy or proxies to voie
and take all action with respect to such Collaieral, provided further that after
the oceurrence of any continuing Event of Default, you waive all rights to be
advisaed of or to receive any potices, statements or communications
received by us or our nominee as such registered owner, and agree that no
proxy or proxies given to you or your designee by us shall thereafter be
effective; and (b) you further agree to execute such other documents and to
perform such other acts, and tc cause any issuer or securities intermediary
to execuie such other documents and to perform such other acts as may be
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necassary or appropriate in order to give us "control" of such investment Property
as dafined in the Securities Transfer Act, 2006 (Ontario), which "control" shall be
in such manner as we shall designate in our sole judgment apd discretion
including, without imitation, an agreement by any Issuer or secusities intermediary
that it will comply with instructions in the case of an issuer or entitlement orders ir
the case of a securities intermediary, originated by us, whether before or afier the
oceurrence of any centinuing Event of Befault, without further consent from you.

4. PROCEEDS

You grant us a security inlerest on all of your property in any form derived directy or indirecty
from any Use or dealing with any Assets and Undertakings or Accounts or that indemnifies o
compensates for Assets and Undertakings destroyed or damaged (all of which property i
herein cofledlively calied "Proceeds”). Proceeds shall be received and held by you in trust fol
us.

6. INCOME AND INTEREST ON INVESTMENT PROPERTY

Untif the occurrence of any continuing Event of Default, you reserve the right tc
receive all income from or interest on the Collateral consisling of Investment
Property, and if we receive any such income or interest prior to the occurrence of
any continuing Event of Default, we agree io pay you such income of interes!
promptly. After the occurrence of any continuing Event of Default, you will nol
demand or receive any income from or interest on such Cellaterai, and if you
receive any such income or interest, such income or interest shall be heid by you
in trust for us in the same medium in which recelved, shall not be commingled witt
any of your other assets and shall be delivered to us in the form received, properly
endorsed to permit collection, not later than the next business day following the
day of ils receipt. We may apply the nel cash receipts from such income ot
interest to payment of any of the Obligations, provided that we account for anc
pay over to You any such income or interest remaining afier payment in fuli of the
Obligations.

8. COSTS AND EXPENSES

You agree to pay the costs and expenses we incur to enforce this Agreement, register this
Agreement or nolice of }, repossess, maintain, preserve, repair or sell the Collateral, or appoin
a consultant, recelver, receiver and manager of agent, and to pay inlerest thereon. You alsc
agree to pay all legal costs and fees (incuding in-house legal fees, charges and expenses)
incumred by us to do any of the above or to defend any legal diaim or counterclaim by you ol
others respedting the manner of our enforcement of, or our right to enforce, this Agreement
You will pay the fegal fees incurmed by us on a solictor and own client bas's.

7. FREEAND CLEAR

You hersby represent and warrant to us that you are the owner of the Collateral free from any
hypothec, mortgage, fien, charge, security interest or any cther interest or dlaim indluding any
propretary or trust interest or encumbrance claimed by any third party. You hereby covenan
and agres 10 keep the Collateral free and clear of afl daxes, assessments, and securdty 0
propnstary interests in favour of third parties. You hereby covenant and agree to not sell, give
away, parl with possession of or otherwise dispose of any part of the Collateral, {excep
Inventory sold in the norma! course of business and obsolete equipment) without our pric
written consent

8. INSURANCE

You wil, at your cost, keep the Coliateral insured from ali risk of loss, theft or damage as are
oustomanly insured by businesses in the Industry in which you are engaged, if requested, you
will provide Us with a copy of the insurance policy. The insurance policy will name us as first loss
payee and additional insured. We may, in our absolute discretion, pay any premium due on any
insurance palicy, including any life Insurance pelicy forming part of the Collateral, and the
amourt of any premium we pay will be added to and form part of the Obligations.

9. 1LOCATION OF COLLATERAL

You will keep the Collateral at the location or locations set out on Schedule A You will no
remove the Collateral from this location (except in the ordinary course of your business) without
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our prior wiitten consent.  If no focation is set out on Scheduie A, you will keep the
Collateral at the address shown below your signature to this Agreement.

10. LIMITATION ON OBLIGATIONS OF DESANTE

Our sole obligation with respect to the custody, safekeeping and physical
presesvation of Collateral in our possession shail be fo use reasonabie care

in_the custody and safekeeping thereof, and_we shall be desmed to_have _

used reasonable care if we deal with such Collateral in the same manner as
we deal with similtar properly for our own account. Neither we nor any of our
directors, officers, employees or agenls shall be liable for failure jo demand,
collect of realize upen the Collateral or any part thereof or for any delay in
doing so, or shall be under any obligation to seil or otherwise dispose of any
Collzteral whether at your request or otherwise.

11,

REPRESENTATIONS AND WARRANTIES

You hereby represent and warrant 1o us that:

(a)

{b)

{d)

(e)

if applicable, you are a corporation duly existing, or a parinership
duly established, under the laws of the jurisdiction of your
incorporation or establishment, have all necessary power and
authority e own your property and assets, to camy onh your
business as clgrently carded on by you and hold all necessary
licenses, permits and consents as are reguired so fo own your
property and assels and so to carry on business in each
jurisdiction in which you do so;

you have the capacity, power and authority and the legal right to
execute and deliver, to perform your obligations under, this
Agreement, and have tsken all necessary action, corporate or
ctherwise, o authorize the execution and delivery of this
Agreement and the performance of your obligations hereunder;
this Agreement constitutes a legal, valid and binding obligation of
yours enforceable in accordance with its letms, except as
enforceability may be limited by bankruptey, insolvency,
recrganization, moratorium  or  similar  laws affecting the
enforcement of creditors' rights generally and by general principles
of equity;

except for consents which have been oblained and are in fuil force
and effect, no consent of any person is required, or purports to be
required, in coanection with the execution and delivery of this
Agreement by you or the performance of your obligalions
hereunder:

the execulion and delivery by you of this Agreement and the
performance of your obligations hereunder will not violate any
applicable law or contractual obtigation applicable to you, and

the representations and warranties set cut in clauses (a) through
{e) above or in any certificate or other docurnent delivered to us by
you or on your behalf are material, shall be deemed to have been
refied upen by us notwithstanding any investigation heretofore or
hereafter made by us or en our behaif, shall survive the execution
and delivery of this Agreement and shail continue in full force and
effect without time limit.

12. REPORTING

You will:

{a)

{b)
{c)
(d}
{e)

if you are a cosposation, a partnership or a sole proprietorship,
provide 10 us agcountant-prepared financial statements within 120
days of each of your fiscal year ends;

if you are an individual, provide to us your personal net worth
statement upon request by us;

advise us of any Event of Default Immadiately upon the ogourrence
of such event,

inform us of any actual or probable maierial litigation and provide
us with copies of all relevant documents upon request; and

provide us with such cother information and financial data as we
may request from time to time.

13. POSITIVE COVENANTS
You agree 1o:

(a)

G

{c)

(h
()

make all payments when due or demanded to us (without any
condition, deduction, set-off or holdback) at our address noted above
(or any other address that we advise};

if applicable, mainiain your existence as a corporation, partnership,
or sole proprietorship, as the case may be, and keep all material
agreements, rights, franchises, licences, operations, contracts or
ather arrangements in full force and effect;

pay all taxes, which may result in a lien or charge on any of your
property and assets;

malntain, protect and preserve the Collateral in good repair and
working condition;

provide such security as we may Tequire,

Securily Agreement

{0

i
{0

continue to carry on, and maintain in geod standing, the business belng

catried on by you at the date hereaf;

permit us or cur authorized representatives full and reasonable access tc

your premises, business, financial and computer records and allow the

duplication or extraction of perlinent information therefrom;

notify us in writing at leasl 20 days prior to any ¢hange of your name,

and

notify us in writing promptly of any significant joss of or damage to the

Cotlateral; and

maintain a conselidated Debt Service Coverage Ratio ("DSC Ratio"} of al

least 1.50%, as at each fiscal year end (where "DSC Ratio” means the

ratio of:

(&) as the nurmerator, the consolidated earnings before interest
expenses and other bank charges, amorization and depreciation, any
other non-cash expenses, any realized gains and/of losses from the
sale of any investments, property or other assets, non-arm's length
management fees and salaries paid to related pasties and income taxes
for the twelve-menth period ending at the given fiscal year end, divided
by:

(b} as the deriominator, the aggregate sum of ail bank charges and all
principal and interest payments for all debt and capital lease obligations
during the twelve-month period for the given fiscal year.)

You alsc agree (i) {o report the DSC Ratio and related calculations to us

as pari of the financial reporting reguired under clause 12 {a} and (i} thai

all calcuiations in connection with the DSC Ratio shall be subject o our
review, approval and adjustmants acting in our sole discretion.

14. NEGATIVE COVENANTS
You will not:

{a)

(e

{d)

{e)

create, incur, assume, of suffer to exist, any morgage, deed of trust,
pledge, Hen, security inferesi, assignment, charge, or encumbrance
{including without limitation, any conditional sale, or other title retention
agreement, or finance lease) of any nature, upon or with respect {o the
Collaterai, or sign or file under the Personal Property Seourily Aci
{Ontaric) {the "PPSA") or similar registry system of any jurisdiction a
financing statement which names you as a debtor, or sign any security
agreement authorizing any secured parly thereunder lo file such
financing statement creating a securily interes! in the Collateral;

if you are a corporation, a parnership or a soie proprietorship, as the
case may be, permit any change of ownership or change your capital
structure without our prior writlen consent, such conseni not to be
unreasonably withheld;

iransfer your interest in any part of {the Collaterai not expressly permitied
under this Agreement or change the location{s) of the Collaleral without
our prior written consani;

make any investment in or acquisition of, or provide any guaranice or
other financial assistance to, any other business entity or person withoul
cur prior written consent; or

make any payments or distributions including but not limited to dividends,
redemption or retraction payments or any other amounts in respect to
any of your common shares, preferred shares or any other
oulstanding capital stock if there Is an outstanding defaull or Event of
Default, or any such payment causes a default or an Event of Default.

15, DEFAULT

You shall be in defautt under this Agreerment upon the happening of any of the following evenis
(each, an “Event of Default’):

(a)
&

@
«

you or any other person liable for the Obligations is in default under any agreement
relating to the Chigations or any part thersof,

you or any other person liable for the Obligatipns s in default under any other loan
debt or obligation owed to anyone else, subject to the passage of any applicable
grace period;

you fal to perform any of the ferms or condiions of this Agreement or any othet
agreement between you and us;

you becorme insolvent or bankrupt or make an assignment for the benefi of credttors
or consant to the appaintment of a trustee or receiver, or a trustes of receiver shall be
appointed for you o for a substantial part of your property withaut your consernt;
bankruptcy, reorganization or insolvency proceedings shall be instituted by or agains
you,

any staterment made by you to induce us to exlend credk to you was false in am
material respect when made, or becormes false;

anyons takes possession of or applies {o any court for possession of the Collateral
or anyone daims to havs rights in the Collateral suparior to our rights;

if you are an individual, you are declared incompetent by a cour, or you die, or, if you
are a parinership, a partner dies;

you pledge, encumber, morigage or othemwise create or pemit the confinues
existence of any lien or any other inlerest or claim including any proprietary or trus
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interest or encurnbrance daimed by any third party with respect to any of the
Collateral, except for any lien granted by you in our favour,

0} you incur any indebtedness for borrowed monay (including, without limitation,
by guaranteeing the obligations of others) outside of the ordinary course of
business;

(k) you fail to deliver to us on & timaly basis the financial information required by
any agresment bebween us; or

n any cther event occurs which causss us in good faith, to deem ourselves
insecure, or fo believe that the Collateral, or any part theredf, or the value
thereof, is or is abolit o be placed in jeopardy.

16, REMEDIES

Upon the occurrence of an Event of Defauk, we may require you to repay any or all of
the Obligations in full, whether matured or not, and we may enforce this Agreement by
any method permitted by law, and we may exercise any righls and remedies under
applicable law, and we may appuint any perseon, including our employee, to be an agent,
a mosiver or recelver and manager (the "Recelver} of the Collateral. We and the
Receiver shalt be enfiled to;

{a) seize and possess the Collateral;

[t5)] carmy on your business,

) sell, lease or olhemwise dispose of the Collateral;

{h foreclose on the Collateral;

(@ in the cass of Life insurance, exercise any options available to you under the
Lie Insurance;

4! demand, sue for and receive Accounts, give effectual receipts and discharges
for the Accounts, compromise any Accounis which may seem bad or doubtiul
to us and give time for payment thereof with or without securtty;

{@) make any arangement or compromise in our interest, or
h} fake any other action deemed necessary to camry into effect the provisions of
this Agreement.

The Receiver shall be your agent and you shall be scolely responsible for the Receiver's
acions. VWe shall riot be in any way responsible for any misconduct or negligence on
the part of the Receiver. If the proceeds of the realization of the Collateral are
insufficient to repay us the Obtligations in full, then you forthwith shall pay us
such deficiency. The rights and powers in this paragraph ame supplemental to and
not in substitution for any other rights we may have from time to time.

17. POWER OF ATTORNEY

You imevocably appoint us your attorney, with power of substitution and appointment, to
sign for you, at our option, all documents necessary or desirable to pemit us to exerclse
any of our rights and remedies under this Agreement and to complete the Schedule
attached hersto, with the night to use your name and to take proceedings in your name.
18, NONWANEREY LIS

Any breach by you of this Agresment or the ocourmence of an Event of Default may only
be waived by us in wiiing. Any waiver by us does not mean that any subsequent
breach or Event of Default is also waived. Any fallure by us fo nofify you of an Event of
Default shall not be deemed to be a waiver of such Event of Defaul. No course of
conduct or omission on our part or on your part shall give rise to any expeciation by you
that we will not insist on strict compliance with the terms of this Agreement.

19, DEALING WITH SECURITY INTEREST

We may take and give up any of tha Cotlateral or modify or abstain from perfecting or
taking advantage of our security interest in the Collateral and otherwise deal with any of
the Caliateral as we shall see fit without prejudics to your liability of 1o our sights under this
Agreement orat iaw,

20. PAY ENCUMBRANCES

We or the Receiver may pay any encumbrance that may exist or be
threatened agalnst the Collateral. In addition, we or the Receiver may
borrow money required for the maintenance, presesvation or protection of
the Collateral and may grant furlher security interasts in the Collateral in
priority to the secured interest created hereby as securily for the money se
borrowed. In every such case, the amounts so paid or borrowed togsther
with cosis, charges, and expenses incurred in conneclion therewith shall
become part of the Obligations, shall bear interest al the highest rale per
annum charged by us on the Obligations and shall be secured by fthis
Agreement.

Family Ph (/y,CRI Inc,

BY:

. Sl
Name: / 24 %g‘./\ﬁ/&é'/’(
Title: £ S DLy

Address: 3 - 111 Zenway Blvd, Woodbridge, ON L4H 3HY

21, PAYMENTS

We shall have the right to appropriate any payment made by you to any of your Obligations a¢
we see fit, and to revoke or alter any such appropiiation.
22. DEFINITIONS

In this agreement “you", “your" and "yours" refer to the Custormner named above. "We', "our”

Yours"; and-us* refer to Desanle Financial Services inc.

23. CONTINUING EFFECTIVENESS

This Agreement shali be a continuing agreement in every resped, securing the payment of the
Obligations. if any part of this Agreernent is invalid or void, the remaining terms and provision:
of this Agreement shatt remain in full force and effect.

24, ACKNOWLEDGEMENT & WAVER

You adknowledge receipt of a copy of this Agreemenl. You waive any fight you may have
receive a copy of any financing siatement, verdficalion statement, or similar decument we
register or that we may receive by way of confirmation of a security registration in resped of this
Agreement or any agreement amending, supplementing or replacing £,

25. SUCCESSORS AND ASSIGNS

This Agreement shall be binding upon you, your heirs and your successors anc
assigns and shall enure to our benefit and to the benefit of our successors anc
assigns; provided that you shali not assign any of your rights or obligations
hereunder withou! our prior written consent  We may assign our rights under this
Agreement without your consent and without providing you notice of such
assignment. This Agreement shall confinue in full force and effect notwithslanding any
change in the composition of or membership of any fimn or corporation, which is a party herelo.
26. NOTICES

Any notice required to be given under this Agreement may be delivered directly tc
you or us or may be sent by prepaid registered mall addressed to our address
shown above or your address shown below, or such further address as we or you
may notify to the other in writing from time to {ime, and if sc given the notice shal
be deemed to have been given on the day of delivery or the day when it is
deemed or cotherwise considered 1o have been received for the purposas of the
PPSA, as the case may be.

27. DISCHARGE

If you pay us all of the Obligations secured by this Agreement and otherwise
cbhserve and perform the terms and conditions hereof, then we shall, at you
request and expense, release and discharge the sacurity interest created by this
Agreement and execute and deliver to you such deeds and other instruments as
shali be required to effeci any such release and discharge,

28. ENTIRE AGREEMENT

You acknowledge that this is the entire agreemient between you and us and there are no othel
wiritien or oral representations or wamanties, which apply to the Collateral or fo this Agreement
This Agreement may only be amended by an agreement i writing signed by us,

29, NOMERGER

Neither the teking of any judgment nor the exercise of any power of seizure ol
sale shall operate to extinguish your liability to make payment of or satisfy the
Obligations.

30. FURTHER ASSURANCES

You shall at all times do, execute, acknowledge and deliver or cause to be done
executed, acknowledged or delivered every such further acl, deed, conveyance
instrument, transfer, assignment, securily agreemeni and assurance as we may
reascnably require In order to give effect to the provisions and purposes of this
Agreement,

31. GOVERNING LAW

This Agreerment shall be govemed by and construed in accordance with the laws of the
Province of Ontario. '

BY:

Name:
Title:

Security Agreement
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This is Exhibit “C” referred to in the Affidavit of Benjamin Wyett
sworn by Benjamin Wyett of the City of Toronto, in the Province of
Ontario, before me at the City of Markham, in the Province of
Ontario, on April 7, 2021 in accordance with O. Reg. 431/20,
Administering Oath or Declayation Remotely.

]

]
Com missioﬁérﬂ)r Taking Affidavits (or as may be)
TN T wL
L3O 13%6TH



[Where “Pledgor” is the “Borrower” and where Desante will hold share certificates]
SHARE PLEDGE AGREEMENT
THIS AGREEMENT made as of the day of -, 20
BETWEEN:

Family Pharmacy Clinic Intr: of the City of Woodbridge
in the Province of COntario

{hereinafter referred to as the "Pledgor”)
-and -

DESANTE FINANCIAL SERVICES INC,, a
corporation duly incorporated under the laws of the
Province of Ontario

(hereinafter referred to as the "Secured Party")

WHEREAS One Hundred {100} issued and outstanding Common shares (the "Pledged
Shares") of PULSE RX INC. (hereinafter referred to as the "Corporation”) are owned by the Pledgor, and the
Pledged Shares represent One Hundred {100%) percent of the issued and cutstanding Gommon shares (the
“Shares") of the Corporation;

AND WHEREAS the Pledgor is indebted to the Secured Party in the amouptgf One Mittion
Three Hundred Ninety Five Thousand Four Hundred Fifty Dollars and Zero Cents ($1,395,080.00) under the
terms of a promissory note issued by the Pledgor to the Sacured Party, bearing even date with the date of this
Agreement {the "Note").

AND WHEREAS the Pledgor has agreed to pledge the Pledged Shares to and in faveur of the
Secured Party as collateral security for the indebledness, liabliities, and obligations of the Pledgor to the
Secured Party under the Note;

NOW THEREFORE THIS AGREEMENT WITNESSES THAT in consideration of the mutual
covenants contained in this Agreement and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the Pledgor and the Secured Party agree as follows:

ARTICLE 1.00 - INTERPRETATION

1.1 External Meanings

In this Agreement, words importing the singuiar number include the plural and vice versa and
waords importing gender include the masculine, feminine, and neuter genders.

Section and Article headings are inserted for convenience of reference only and are nctto be

considered part of this Agreement or to be full er accurate descriptions of the contents of such sections and
Articles,

ARTICLE 2.00 - GRANT OF SECURITY

2.1 Grant of Security

The Pledgor hereby assigns, pledges and hypothecates to the Secured Party, and grants to
the Secured Party a first security inlerest in the Piedged Shares, whether now or in the future issued and
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outstanding, and the cerificates representing such shares and all proceeds thereof including dividends, cash
and other property from time to time received or receivable or any other distribution in respect of or in
exchange for any or ali of the Pledged Shares (coilectively the "Pledged Collateral"), to be held by the
Secured Party on and subject to the terms of this Agreement as collateral security for the payment of alf
present and future indebtedness and fiabllity of the Pledgor to the Secured Party under the Note and any
ultimate unpaid balance thereof, including interest thereon and all costs, charges, and expenses incurred in
connection therewith {collectively the “Indebtedness™).

2.2 Possession of Shares

The Pledgor shall deposit with the Secured Party all certificates representing the Pledged
Shares. All certificates deposited pursuant to this Section 2.2 shall, unless alf necessary consents and
approvals are obtained, not contain any reference to restrictions on the transfer of the securities represented
thereby and shall be duly endorsed in blank for transfer or shali be attached to duly executed powers of
attorney or forms of transfer; provided, however, that the Secured Party shall have the right, at its option at any
time, to transfer the Pledged Shares or any part thereof into its own name or that of its nominee so that the
Secured Party or its nominee may appear of record as the sole ownar thereof. In the event that the Secured
Party elects to have the Pledged Shares registered in its own name, the Secured Party agrees that prior to the
Secured Party demanding repayment of the Indebtedness, the Secured Party shall deliver promptly to the
Pledgor ali notices, statements or other communications received by it or its nominee as such registered
owner, and upon demand and receipt of payment of necessary expenses thereof, shall give to the Pledgor or
its designee a proxy or proxies to vote and take all action with respect to such property. At any time following
the demand for repayment of the Indebtedness by the Secured Parly, the Pledgor waives all rights to be
advised of or to receive any notices, statements or communications received by the Secured Party or its
nominee as such record owner, and agrees that no proxy or proxies given by the Secured Pariy to the Pledgor
or its designee as aforesaid shall thereafter be effective.

2.3 Continuing Security

The security granted to the Secured Party under this Agreement shall be a continuing security
and the pledge constituted hereby shall not be released, discharged or in any way affected by:

(a) any increase or decrease in the amount of the Indebtedness;

{b) an extension of time for payment of the Indebtedness;

(c) any modification of any of the indebiedness;

(d) any change in the name or constitution of the Pledgor; or

{e) any forabearance whatscever whether as to time, performance or otherwise, or any

compromise, arrangement or plan or reorganization affecting the Piedgor.

2.4 Additional Shares

if any additional Shares are issued after the date of this Agreement by the Corporation to the
Piedgor {whether as a result of a consolidation, subdivision, conversion, or exchange of shares or otherwise),
such additional Shares shall be beneficially owned only by the Pledgor and shall forthwith upon issuance or
acquisition become part of the Pledged Collateral and shall be assigned, pledged, and hypothacated with and
to the Secured Party under this Agreement, in each case in the same manner as the Pledged Shares that are
issued and outstanding on the date of this Agreement. Prior to the transfer, registration, and delivery of such
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additional Shares and share certificates representing sueh additional Shares as provided for above, ail such
additional Shares and share certificates and all dividends, cash, or other property from time to time received in
respect thereof shall be held by the Pledgor in trust for the Secured Party, segregated from the other property
and funds of the Pledgor, and shall be immediately delivered over to the Secured Party on demand.

2.5 Security Purposes of Pledge

The assignment, pledge, and hypothecation of the Pledged Collateral provided for in this
Agreement are intended solely for security purposes and upon payment in fult of the Indebtedness and the
termination of any and ail commitments of the Secured Party relating thereto, the Secured Parly shall, at the
request and cost of the Pledgor, re-transfer or cause the re-transfer to the Pledgor at such time of the Pledged
Collateral and the Secured Party or its agents shall, at the cost and expense of the Pledgor, register financing
change statements evidencing the discharge of any registrations filed in connection herewith.

2.6 Attachment

The parties intend the security interest to attach on the date of this Agreement in the case of
Pledged Coliatera! in which the Pledgor has an interest on such date and immediately upon the Pledgor
obtaining any interest in the case of Pledged Collateral acquired by the Pledgor after the date of this
Agreement,

ARTICLE 3.00 - DEALING WITH THE PLEDGED SHARES BEFORE DEFAULT

3.1 Voting Rigbhts

So long as the Secured Party has not demanded repayment of the Indebtedness, the Pledgor
shall be entitled to exercise any and all voting rights pertaining to the Pledged Shares for any purpose not
inconsistent with the terms of this Agreement provided that the Pledgor shall not exercise or refrain from
exercising any such right if, in the Secured Party's judgment, acting reasonably, such action would have a
material adverse effect on the value of the Pledged Collateral.

3.2 Dividends

After the Secured Party has demanded repayment of the Indebtedness, all dividends and
other distributions paid or payable in respect of the Pledged Shares shall be payable to the Secured Party and
shail be credited to the Indebtedness, and shall, if received by the Pledgor, be received in tfrust for the benefit
of the Secured Party, be segregated from the other property and funds of the Pledgor, and be forthwith
delivered to the Secured Party in the same form as received (with any necessary endorsement).

ARTICLE 4.00 - DEALING WITH YHE SHARES AFTER DEMAND

4.1 Voting and Dividends

After the Secured Party has demanded repayment of the Indebtedness:

{a) all rights of the Pledgor to exercise the voting and other consensual rights which the Pledgor
would otherwise be entitled to exercise cease; and

{b} all such rights shall immediately be vested in the Secured Party which shall have the sole
right to exerclse such voting and other consensual rights.
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{c) the Secured Party shall continue to be entitled to receive all dividends and other distributions
payabie in respect of any Pledged Shares as described in Section 3.2 hereof, and any such dividends
and distributions shall, if received by the Pledgor, be received in trust for the benefit of the Secured
Party, be segregated from the other property and funds of the Pledgor, and be forthwith delivered to
the Secured Party in the same form as received (with any necessary endorsement).

472 Remedies on Default

After the Secured Party has demanded repayment of the Indebtedness, the Secured Party
shall have, without obligation to resort to other security or to take recourse against any guarantor or other party
liable, the right at any time and from time to time to sell, resell, assign, and deliver alf or any of the Pledged
Collateral or any part thereof in Canada or elsewhere, in one or more parcels, at the same or different times,
and all right, title, interest, claim, and demand therein and right of redemption thereof, at public or private sale,
for cash, upon credit or for immediate or future delivery, and at such price or prices and on such terms as the
Secured Party may determine, the Pledgor hereby agreeing that upon any such sale any and all equity and
right of redemption shall be automatically waived and released without any further action on the part of the
Pledgor, and in connection therewith the Secured Party may grant options, all without any demand,
advertisement or notice, all of which are hereby expressly waived by the Pledgor, Until payment in full of the
Indebledness the Secured Party may, in its discretion, retain the Pledged Collateral or any part thereof as
continuing collateral security as provided herein. The Secured Party may, in its own right, purchase all or any
of the Pledged Coliateral being sold, free of any equity or right of redemption. Any cash held by the Secured
Party as Pledged Collateral and alf proceecds of each such sale may at the discretion of the Secured Party be
held as collateral for, or applied to the payment of, all costs and expenses referred to in section 8.4, and after
deducting such costs and expenses, any residue may be held as collateral security for or be applied in
payment of the Indebtedness in such order as the Secured Party may deem fit, with the Pledgor remaining
liable for any deficiency. The balance, if any, remaining after payment in full of the indebtedness shall be paid
over the Pledgor or to whomever else may be entitled to such balance by law. Notwithstanding the foregoing
provisions of this section, the Secured Party shafl not in any event be under any duty to do any of the
foregoing. The Pledgor hereby ratifies all that the Secured Party shall do by virtue of the foregoing authority.

4.3 Exclusion from Liability

In realizing upon the Pledged Collateral, the Secured Party shall not be responsible for any
loss occasioned by any sale or other realization thereof or for the failure to sell or otherwise dispose of the
Pledged Collateral, and the Secured Party shall not be bound to protect the Pledged Collateral from
depreciating in value.

4,4 Remedies Cumulative

The rights, powers, and remedies of the Secured Party under this Agreement shall not be
deemed exclusive, but shall be cumulative with and in addition to all other rights, powers, and remedies
existing at law, in equity, under statute, by agreement, or otherwise, including without limitation any right of the
Secured Party to retain the Pledged Collateral pursuant to the Personal Property Security Act {Ontario).

ARTICLE 5.00 — REPRESENTATIONS, WARRANTIES AND COVENANTS OF THE PLEDGOR

5.1 Representations, Warranties, and Covenants of the Pledgor

The Pledgor represents, warrants, and covenants to and in favour of the Secured Party that:

(a) The Pledged Collateral is validly pledged under this Agreement in accordance with law, and
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the Pledgor warrants and covenants to defend the Secured Party's right, security interest, and special
property in and to the Pledged Collateral against the claims and demands of all perscns whomsoever,

{b) The Pledgor is the exclusive legal and beneficial owner of, and has good title to, alt of the
Pledged Collateral free and clear of ali claims, liens, security interests, and other encumbrances
(except for the security interests created by this Agreement and other security in favour of the
Secured Party) and the Pledgor has the unfettered legal right to pledge and assign the Pledged
Collateral in accordance with the terms and conditions of this Agreement;

{c) The Shares are the only voting shares in the capital of the Corporation; and

{d) No person, firm, of corporation has any right to acquire or cause to be issued to them any of
the Pledged Coilateral and the Pledgor shall not, while any Indebtedness is outstanding, without the
prior written consent of the Secured Party.

] transfer, sell, or ctherwise dispose of, or enter into any agreement to transfer, sell, or
otherwise dispose of, or grant any option respecting, any of the Pledged Collateral; or

(in cause of permit to be issued any further Shares {except for Shares issued to the
Pledgor which are pledged to the Secured Party pursuant to the terms of this Agreement).

All of the foregoing representations, warranties, and agreements made In this Agresment
shall survive the execution and delivery of this Agreement and shall be deemed to be continuously made
under this Agreement so long as any of the Indebtedness remains outstanding.

ARTICLE 8.00 - GENERAL

6.1 Additional Security

The security In respect of the Pledged Collateral provided for under this Agreement is in
addition to and not in substitution for any other security now or hereafter held by the Secured Party in retation
to the Indebtedness.

B.2 _ Further Assuranices, Immunities, ete.

The Pledgor agrees to do, file, record, make, execute, and deliver all such acts, deeds, things,
notices, and instruments as may be necessary or desirable in the opinion of the Secured Party to vest more
fully in and assure to the Secured Party the security interests in the Pledged Collateral created by this
Agreement or intended to be so created, and the enforcement and full realization of the rights, remedies, and
powers of the Secured Party under this Agreement relating to the Pledged Collateral. Withoutiimitation, if at
any time after the date of this Agreement, whether or not due to any change in circumstances {including,
without limitation, any change in applicable law), itis, in the opinion of counsel for the Secured Party necessary
or desirable to fite or record this Agreement or any financing statement or other instrument relating to this
Agreement, the Pledgor agrees to pay all fees, costs, and expenses of such recording or filing and to execute
and deliver any Instruments which may be necessary or appropriate to make such filing or recording effective.

The Pledgor irrevocably appoints the Secured Party as its atterney-in-fact to perform, in the name of the
Pledgor as applicable, or otherwise, any and all acts and to execute any instruments which the Secured Party
may deem necessary or advisable to accomplish the purposes of this Agreement {including, without limitation,
the signing and filing of financing statements and amendments to such financing statements, which the
Secured Party may deem necessary or appropriate to effect and continua perfection of the security interests
created orintended to be created by this Agresment) but nothing in this Agreement or otherwise shall require
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the Secured Party to take any such action.

6.3 Duy of the Secured Party

The duty of the Secured Party, with respect to the Pledged Collateral shall be confined to one
of reasonable care In the custody thereof so long as the Pledged Collateral is in the custody of the Secured
Party. Without limitation, and except as specifically provided for in this Agreement, the Secured Party shall
have no duty to send any notices, perform any services, vote, pay for or renew any insurance, exercise any
options or make any elections with respect to, or pay any taxes or charges associated with, or otherwise take
any other action of any kind with respect to the Pledged Collateral. In addition, the Secured Party shail not.
have any obligation to take any steps, and the Pledgor shall in each case duly take all steps, necessary to
perfect and otherwise preserve against all other parties (including without limitation other shareholders) the
rights of the Piedgor and those of the Secured Party in the Pledged Collateral and each and every one of the
Pledged Shares.

6.4 Expenses

The Pledgor agrees that the Pledged Collateral secures, in addition to the Indebtedness, and
agrses to pay on demand, ali reasonable expenses {including but not iimited to reasonable agents fees and
legal fees and expenses), of, or incidental to, the custody, care, sale, or realization of the Pledged Collateral or
part of the Pledged Collateral or In any way relating to the preparation, execution, or delivery of this Agreement
or the enforcement or protection of the rights of the Secured Party under this Agreement.

6.5 No Merger

The Pledged Collateral shall not operate by way of merger of the Indebtedness or any
indebtedness or liability of any other person or persons to the Secured Party and no judgment recovered by

the Secured Party shall operate by way of merger of or in any way affect the security of the Pledged Coliateral
provided for under this Agreement.

6.6 Extensicns

The Secured Party may grant extensions of time or other indulgences, take and give up
securities, accept compositions, grant releases and discharges and otherwise deal with the Corporation and
other parties, sureties, guarantors, or securities as the Secured Party may see fit without prejudice to the
liability of the Pladgor or the rights of the Secured Party in respect of the Pledged Collateral.

87 No Waiver

No failure or delay on the part of the Secured Party in exercising any of its options, powers,
and rights, and no partiat or single exercise thereof, shall constitute a waiver thereof of or any other aption,
power or right.

6.8 Indemnity

The Pledgor shall be liable for, and shall indemnity and save the Secured Party harmless of
and from all manner of action, causes of action, demands, claims, losses, costs, damages, and expenses of
any and every nature whatsoever which the Secured Party may sustain, pay, or incur in respect of or in
cannection with ;
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{a} any and all actions of the Pledgor pursuant to the exercise by the Pledgor of any voling or
other rights respecting any of the Pledged Shares; or

{b) the lawful and proper exercise or performance by the Secured Party of any of its rights and
powers as authorized under this Agreement,

6.9 Governing Law

This Agreement shall be governed ty and construed in accordance with the laws of the
Province of Ontario and the laws of Canada applicable in the Province of Ontario and shali be treated in all
respect as an Ontario contract.

6.10 Notices

Unless otherwise provided for in this Agreement, any and all written notices or other
communications (a "Communication") to be given in connection with this Agreement shall be given in writing
and shall be glven by personal delivery, telecopier transmissions, or by mailing by registered mail with postage
theraon, fully prepaid, in a sealed envelope addressed to the intended recipient as follows:

(a) to the Piedgor at:

Telecopier No.: (416}

(b to the Secured Party at Suite 1
30 Vogell Road
Richmond Hill, Ontario
1.4B 3K6

Telecopier No.; (805) 780-1136

or to such other addresses, telecopier number or individual as may be designated by a Communication given
by a party to the other parties as aforesaid. Any Communication given by personal delivery shall be
conclusively deemed to have been given and received on the date itis so delivered at such address provided
that such date is a "business day" (a day other than a Saturday, Sunday, or statutory holding in Ontario) and
otherwise on the first business day following its receipt, and if given by registered mail, on the third business
day following the deposit thereof in the mail and if given by telecopier transmission, on the date on which it
was telecopied provided such day is a business day, failing which, on the next following business day. If the
party giving any Communication knows or reasanably ought to know of any difficulties with the postal system
which might affect the delivery of mail, any such Communication shall not be maited but shall be given by
personal deliver or by telecopier transmission.

6.11 Entire Agreement, Amendments ¢te,

This agreement and the agreements referred to herein constitute the entire agreement
petween the parties hereto and supersede any prior agreements, undertakings, declarations, representations
and understandings, both written and verbal, in respect of the subject matter hereof. No amendment,
supplement, modification, waiver, or termination of this Agreement shall be binding unless executed inwriting
by the party or parties to be bound thereby.
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6,12 Einding Nature
This Agreament shall be binding upon and enura to the benslit of and be entorceatle by the
partigs to thls Agreemant and their respactive successors and permitied assigns. The Sacured Party may

assign lls righte under tis Agreamant without the consent of the Pledgor. The Piadgor may not assign its
dghts undoer this Agreemant without the priar wrtiten consent of the Securad Party.

6,13 Severabliify

Any provisions of this Agreement which is prohiblted or unenforceabls in any applicable
Jurisdiction shali, as to such jurlsdiction, be ineffective 1o the extent of such prohibition or unenforceability
without affecting the validity or enforceability of such provisicn In any other junsdiction.
100 - EXECUTION
71 Countarpart

This Agreemant may be execuled in counterpans and each such countarpan shail for ali
purposes constilule one agreamont binding on all parties herelo, notwithstanding that all parties are not
signatories o (he sams counlorpar, provided thal each parly has signed of loast one countorpart,
12 Signplure by Fax

Execution of this Agreement by facsimile transmigsion shali be binding upon sach party

hereto and wpon the pany so signing by facsimile transmission,

WITNESS: Family Pharmaey-Qlinic Inc.

A
/
as 1o tha signature of A / pd

{Pledgor]

DESANTE FINANCIAL SERVICES INC,
Par:

Name: | |
| have authority to bind the Corporation




Certificate No. C-03
100 common Shares

Far

issued to

From whom transferred
Re-issuedifrom Treasury

Dated April .19, 2006

Received Cerificate No,

for

this

day of

Shares

Family Pharmacy Clinic Inc. ear, a
i y No. Original Certificate (year) {vear)

COMMON
SHARE
CERTIFIiCATE Dated

No. Original Shares

April 10, 20086

No, of Shares Transferred

INCORPORATED UNDER THE LAW OF THE PROVINCE OF ONTARIOD

Ny R v AR

'M"_"Z"_ﬂ { D 2

PULSE RX INC.

R TR

@his s to Tertify ta
is the registered helder of
PULSE RX INC.
The class or series of shares represented by this certificate has rights, privileges, restrictions or conditions attached thereto and the Corporation
will furnish to the holder, on demand and without charge, a full copy of the text of,
() the rights, privileges, restrictions and conditions attached to the said shares and to each class authorized to be issued and to each series
insofar as the same have been fixed by the directors, and ’

(i} the authority of the directors to fix the rights, privileges, restrictions and conditions of subsequent series, if applicabie.

55 represented by this Certi

NO PAR VALUE
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This is Exhibit “D” referred to in the Affidavit of Benjamin Wyett
sworn by Benjamin Wyett of the City of Toronto, in the Province of
Ontario, before me at the City of Markham, in the Province of
Ontario, on April 7, 2021 in accordance with O. Reg. 431/20,
Administering Qath or Declaration Remotely.

Commissioner for Takifig Affidavits (or as may be)
- s
Even Tiveu o
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Main Menu

Enquiry Result

New Enguiry

Note: All pages have been returned.

Type of Search
Search Conducted On
File Currency

File Number

(28224138
tndividual Dettor

Business Debtor

lacdividual Debior

Business Debtor

Secured Party

Collateral
Ciassification

Motor Vehicle
Description

General Coilateral
Description

Registering Agent

https:h'www.personalpmpeny.gov.on.can'ppsrwebllnterimControiler?pageﬁ_index=2&resNum21&bdName=PULSE+RX+INC.&responseType»-O&respon... 1122

Business Deblor
PULSE RX INC.

04APR 2021
File Number Family
628224138 1
Caution Page of
Filing

01

Date of Birth

Business Debtor Name
PULSE RX INC.
Address

3-111 ZENWAY BLVD
Date of Birth

Business Debtor Name

Address

Personal Property Lien: Enquiry Result

File Currency: 04APR 2021

Ajl Pages v
of Page of
Families Pages
G 1 20
Totat Motor Vehicle
Pages Schedule
001

Firsi Given Name

First Givern Name

Secured Party / Lien Claimant

CIT FINANCIAL LTD.
Address

5035 S50UTH SERVICE ROAD

GConsumer
Goods

R
Year Make

Inventory Eguipiment Accounts Gfher

General Collateral Description

Registering Agent

Expiry Date

22AUG 2029

Registration Number

20060822 1642 1616 7374
initial
City
WOQDBRIDGE
Initial
City
City
BURLINGTON
Mator Vehicle Amount
lncluded
x
Maodel

Status

Registered Registration

Under Pariod
P PPSA 8
Surname

Ontarle Carporation Number

Province Postal Code
ONT L4+ 3HS
Surname

Ontario Corporation Nuimber

Province Postal Code
Province Postat Code
ON I.7R 4C8
Date of No Fixed
Maturity KMaturity Date
or
VRN,



4/5/2021 Personal Property Lien: Enquiry Resulf

JCLD ONLINE
Address City Province  Posial Gode
16-1375 SOUTHDOWN RD STE 322 MISSISSAUGA  ONT 153221
CONTINUED
Type of Search Business Deblor
Search Conducted  PULSE RX INC.
On
File Currency 0amPR 2021
File Number Family  of Page of Pages
Families
628224138 1 ] 2 20
Caution Page of Total WMotor Vehicle Schedule Registration Number Registered Under
Filing Pages Attached
001 1 20160614 1525 1616 7136
Record Referenced  File Numbey Page No Specific Page Change Required Renewal Cotrect Period
Amended Amended Years
628224138 B RENEWAL 05
Reference Debtor/  First Given Name Initiat Surname
Transferor
Basiness Debtor Name
PULSE RX INC.
Other Change Cther Change
Reason / Description Reason / Description
Debtor! Transferee  Date of Birth First Given Name Initial Surname
Business Debtor Name Quntario
Corporation
Number
Address City Province Postal
Code
Assignor Name Assignor Name
Secured Party Secured party, Hen ciaimant, assignee
Address City Province Postal
Code
Cotlateral Consumer Inventary Equipmend Accounts Other Motor Vehicle Amount Date of Maturity No Fixed
Classification Goeds Included or Maturity
Date
Motor Vehicle Year Make Model LARR
Description

https:i/www.personalprnpe{ty.gov.on.ca.’ppsrweb.flnterimComroller?page_index=2&resNum:1 &bdName=PULSE+RX+INC.&responseType=0&respon... 2/22



4/5f2021

General Gollateral
Deascription

Registering Agend

CONTINUED

Type of Search

Search Conducted
On

File Currency

Record Referenced

Reference Debtor!
Transferor

Other Change

Reason / Description

Debtor! Transferce

Assignor Mame

Secured Party

General Collateral Description

Personal Property Lien:

Registering Agent or Secured Party/ Lien Claimant

JCLD ONLINE
Address

16-1375 SOUTHDOWN RD STk 322

Business Debtor

Enquiry Result

City

MISSISSAUGA

Province Postal
Code

ON L&d 2721

PULSE RX INC,
04APR 2021
File Number Family of Page of Pages
Families
628224138 1 8 3 20
Caufion Page of Total Motor Vehicle Schedule Registration Number Registered Under
Filing Pages Attached
01 002 20141210 1440 1530 6353
File Number Page No Specific Page Change Required Renewal Correct Period
Amended Amended Years
628224138 X F PRTDSC
First Given Name Initial Surname
Business Debtor Name
PULSE RX INC,
Other Change
Reason ! Description
Date of Birth First Given Mame Initial Surname
Business Debtor Name Dntario
Cotporation
Humber
Address City Province Postal
Code
Assighor Name
Secured party, tien claimani, assignee
Address City Province Postal

Code

https:l/www.personaipropeﬂy.gov.on.calppsrwebl!nterimControIIer?page_index=2&resNumﬂ&bdName=PULSE+Rx+iNC.&responseType=0&respon... 322



4/5/2021 Personal Property Lien: Enguiry Result

Coliateral Consumer Inventory Equipment Accounts Other iMiotor Vehicle Amount Date of Maturity  No Fixed

Classification Goods fncluded ar Maturity
Date

Mator Vehicle Year Make Moded VLN

Cescription

General Collateral  General Collateral Description

Description DISCHARGE AND RELEASE OF SECURITY INTERESTS HELD BY THE SECURED
PARTY iN RESPECT OF THE PROPERTY OF THE DEBTOR LOCATED AT 52 ANTARES
DRIVE, NEPEAN, ONTARIO KZE 721 (THE "RELEASED

Registering Agert  Registering Agent or Secured Party/ Lien Claimant
MILLER THOMSON LILP

Address City Province Postal
Code
40 KING STREET WEST. SUITE 5800 TORONTO ON MSH 351
CONTINUED
Type of Search Business Deblor
Search Conducted  PULSE RX INC.
an
File Surrency 04APR 2021
File Number Family  of Page of Pages
Families
628224138 1 G 4 20
Caution Page of Tatal Motor Vehicle Schedule Registration Number Registered Under
Filing Pages Attached
0z o002 20141210 1440 1530 6353
Record Referenced  File Number Fage No Specific Page Change Required Renewal Correct Period
Amended Amended Years
628224138
Reference Debtor! First Given Name tnitial Surname
Transieror
Business Debtor Name
Other Change Other Change

Reason / Description Reason [ Description

Dabtorf Transferge  Date of Birth First Given Name Initial Surname
Business Delrtor Name Ontaria
Corporation
Number
Address Ciiy Province Postal

Caode

htlps:ﬁwww.personaIpropeny,gov.un.calppsrwebllnterimContmiler?pagemindex=2&resNum=1&bdName:PULSBRX+§NC.&responseType=0&respon... 4/22



415120214

Assignor Name

Secured Party

Collaterai
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

CONTINUED

Type of Search

Segarch Conducted
On

Fite Currency

Record Rgferenced

Reference Debfot/
Transferor

Other Changa

Reason / Description

Debtor! Transferee

Assignor Name

Personal Property Lien: Enquiry Result

Secured party, lien claimant, assignee

Address City Province Postal
Code
Cansumer Inventory Equipment Accounts Other Motor Vehicle Amount Date of Maturity No Fixed
Goods included or Maturity
Date
Year Make Nodel \ARN

Ganeral Collaterai Description

PROPERTY"). THIS PARTIAL DISCHARGE RELATES TO THE RELEASED

PROPERTY ONLY.

Regisfering Agent or Secured Party/ Lierz Claisnant

Address Ciy Province Postal
Code
Business Deblor
PULSE RX INC.
D4APR 2021
File Number Family  of Page of Pages
Families
628224138 1 8 5 20
Caution Page of Total Motor Vehicle Scheduie Registration Number Registered Under
Fiting Pages Attached
o 001 20150813 1043 1528 9526
Flle Number Fage No Specific Page Change Reguired Renewal Correct Period
Amended Amended Years
528224138 X B RENEWAL 5
First Given Name Initiat Surname
Business Deblor Name
PULSE RX INC.
Cther Change
Reason ! Description
Date of Birth First Given Name Initiat Surname

hitps /heww.personalproperty.gov.on.ca/ppsiweb/lnterimControfier?page_index=2&resNum=1&bdName=PULSE+RX+INC.&respanseType=0&respon...

5122



4/5/2021

Personal Property Lien: Enquiry Result

Business Debtor Name

Ontario
Corporation
Mumber

Address City Province Postal
Gode
Assignor Name Assignor Name
Secured Party Secured party, lien claimant, assignee
Address City Province Postal

Code

Collateral Conswmer  ihventory Equipment Accounts Other Motor Vehicle Amount Date of Maturity No Fixed
Classification Goods Inctuded of Maturity

Date
Motor Vehicle Year Make Model VLN,

Cescriptien

General Collateral  General Colateral Description
Deascription

Registering Agent  Registering Agent or Secured Party/ Lien Claimant
CANADIAN SECURITIES REGISTRATION SYSTEMS

Address City Province Postal
Code
4126 NORLAND AVENUE BURNARBY 8C V56 3588

CONTINUED

Type of Search Business Debtor

Search Conducied PULSE RX INC.
On

File Currency 04APR 2021
File Number Family  of Page of Pages
Famifies
628224138 1 g 6 20
Caution Page of Total Mator Vehicle Schedule Registration Number Registered Under
Fiting Fages Attached
01 002 201150813 1043 1529 4527
Record Referanced  File Wumiber Page No Specific Page Change Reqguired Renewal Correct Period
Amended Amended Years
628224138 X A AMNDMNT
Reference Debtor!  First Given Name Initial Surnams

Jransferor

Business Nebtor Name
PULSE RX INC.

Other Change Other Change

https:/!www.personalpropeny.gov.on‘ca!ppsrweb.'interimController?page_index:Z&resNum=1&bdName:F’ULSE+RX+%NC.&respnnseType=0&respon... 6/22



4/5/2021

Personal Property Lien: Enquiry Result

Reason / Description Reason f Description

Debtor! Transferse

Assignor Name

Secured Party

Collaterat
Classification

Motor Vehicle
Description

Genheral Collateral
Descriptiion

Reyistering Agent

CONTINUED

Type of Search

Search Conductled
On

File Currancy

Racord Referenced

TO AMEND GENERAL COLLATERAL DESCRIFTION

Date of Birth Firgt Given Mame

Business Debior Name

Address

Assignor Name

Secured party, fien claimant, assighee

Address

Consumer [nventory Equipment Accounts
Goods

Year Make

General Collateral Description

Initial Surname
Ontario
Gorporation
Number
City Province Postal
Code
City Province Postal
Code
Gther Mofor Vehicle Amouni Date of Maturity No Fixed
Included or Maturity
Date
Modet VLN

DISCHARGE AND RELEASE OF SECURITY INTERESTS HELD BY THE SECURED
PARTY N RESPECT OF THE PROPERTY OF THE DEETOR LOCATED AT 52 ANTARES
DRIVE, NEPEAN, ON K2E 721 (THE "RELEASED PROPERTY 0/ THIS PARTIAL

Registering Agent or Secured Parly/ Lien Claimant

CANADIAN SECURITIES REGISTRATION SYSTEMS

5628224138

Address City Province Postal
Code
4126 NORLAND AVENUE BURNABY BC V5G 358
Business Deblor
PULSE RX INC.
O4APR 2021
File Number Family of Page of Pages
Families
628224138 1 6 7 20
Caution Page of Total Motor Vehicle Schedule Registration Number Registered Under
Filing Pages Attached
02 002 20150813 1043 1528 §527
Fije Number Fage nNo Specific Page Change Required Renewal Correct Period
Amended Amended Years

https:/.fwww.personaipropeny.gnv.0n.ca!ppsrweb.’interimContmﬁer?page_index=2&fesNum:i&bdName=PULSE+RX+lNC.&responseType=(}&respon,‘. 7122



4/5/2021

Reference Debtor/
Transferor

Other Change

Reason { Description

Debiot! Transferee

Assignor Name

Secured Party

Collaterat
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

CONTINUED

Type of Search

Search Conducted
On

Fife Currency

Personal Property Lien: Enquiry Result

First Given Name

Business Debtor Name

Other Change

Reason / Description

Date of Birth Firs¢ Given Name

Business Dehtor Name

Address

Assighor Name

Secured party, lien claimanl, assignee

Address

Consumer Inventory Equipment Accounts
Goods

Year Make

General Collateral Description

Initial Surname

Initial Surname
Ontario
Corporation
Number

City Province Postal

Code
Chty Province Postal

Code

Other Motor Vehicle Amount Date of Maturity No Fixed
Included ar Maturify
Date

fodel VLK,

DISCHARGE RELATES TO THE RELEASED PROPERTY ONLY,

Redistering Agent or Secured Party/ Lien Claimant

Address

Business Debtor

PULSE RX INC.

04APR 2021

Fite Number Family  of Page
Famiiies

628224138 1 6 8

City Province Postal

Code

ot Pages

20

https:/fwww.personalproperty.gov.on.ca/ppsrweb/interimCentroller?page_index=2&resNum=1 &bdName=PUIL.SE+RX+INC &responseType=0&respon... 8/22



4/5/2021 Personat Propery Lien: Enquiry Result

Caution Page of Total Mator Vehicle Schedule Regisération Number Registered Under

Filing Pagas Attached
0t 001 20150813 1438 1530 9370
Record Referenced  File Number Page No Specific Page Change Reguired Renewal Correct Period
Amended Amended Years
G28224138 K b ASSGNMT
Reference Debtor] First Given Name Initiat Surname
Transferor
Business Debtor Name
PULSE RX INC.
Other Change Other Change

Reason { Description Reason ! Description

Debtor! Transferee  Cale of Birth First Given Name Initial Surname
Business Debtor Name ' Cntario
Corporation
NMumber
Address City Province Postal
Code
Assignor Name Assignor Name
CIT FINANCIAL LT0.
Secured Party Secured party, lien claimant, assignee
DESANTE FINANGIAL SERVICES INC.
Address City Province Postal
Code
30 VOGELL ROAD, UNIT 1 RICHMOND HILL OGN L4B 3KG
Coliateral Consumer Inventory Eguipment Accounts Other Motor Vehicle Amount Date of Maturity No Fixed
Classification Goods ncluded oy Maturity
Date
Meotor Vehicle Year Make Model VLN,
Description
Gerieral Collateral  General Collateral Descripfion
Description
Registering Agent  Regislering Agent or Secured Party/ Lien Claimant
CANADIAN SECURITIES REGISTRATION SYSTEMS
Address City Province Postal
Code
4126 NORLAND AVENUE BURNABY BC V50 388

CONTINUED

https:h'www.pefsonaiprcpeny.gov,on.ca.’ppsrweb!lnterimControIEE{?pagemindex=2&resNum"—'1&bdName=PULSE+RX+lNC.&responseType=0&respon... 922



41512021

Type of Search

Search Conducted
On

File Currency

Record Referenced

Reference Debtor/
Transferor

Other Change

Reason / Description

Dehtor! Transieree

Assignor Name

Secured Party

Collateral
Classification

Personal Properly Lien: Enquiry Result

Business Debtor
PULSE RX INC,

04APR 2021
File Number Family  of Page of Pages
Families
628224138 1 6 9 20
LR SRR : 4
Caution Page of Total Motor Vehicie Schedule Registration Number Registered Under
Filing Pages Attached
01 004 20160817 1441 1530 0528
File Number Page No Specific Page Change Required Renawal Correct Period
Amended Amended Years

628224138 X 8 RENEWAL 5

First Given Name Initial Surnaime

Business Debtor Name

PULSE RX INC.

Other Change

Reason / Deseription

Date of Birth First Given Name Initial Surname

Business Debtor Mame Ontario

Corporafion
Number

Address City Province Posial
Code

Assignor Name

Secured party, lien claimant, assighee

Address City Province Postal
Code

Consumer Iaveniory Equipment Accounts Othar Motor Vehicle Amount Date of Maturity No Fixed

Goods Included or Maturity

Date
Year Make Modet VAN,

Motor Veohicle
Description

Geaneral Collateral
Description

General Coltateral Description

https:.’.’www_personalproperty.gov.on.calppsrwebllnterimControlier’?page_indexr-z&resNum=1 &bdName=PULSE+RX+INC, &responseType=0&respo... 10/22



4/5/2021 Personal Property Lien: Enquiry Resuit

Regisiering Agant Registering Agent or Secured Party/ Lien Clalmant
CANADIAN SECURITIES REGISTRATION SYSTEMS

Address City Province Postal
Code
4126 NORLAND AVENUE BURNABY 8C V5G 358
END OF FAMILY
Type of Search Business Debtor
Search Conducted Cn  PULSE RX INC,
File Currency 04APR 2021
File Number Family of Page of Expiry Date Status
Families Pages
663756759 2 6 10 20 17AUG 2025
File Number Caution Page of Tolal Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
663756759 001 1 20100817 1623 1793 8852 P PPSA &
Individual Debtor Date of Birth First Given Name initiat Surname
Business Debtor Business Debtor Nama Ontario Corporation Number
PULSE RX INC.
Address City Province  Postal Code
111 ZENWAY BLVD #3 WOODBRIDGE ON L4H3Hg
Individual Debtor Date of Birth First Given Mame Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
PULSE RX INC.
Address City Province Postal Code
52 ANTARES DRIVE NEFEAN ON K2ET7Z1
Secured Party Secured Party / Lien Claimant
MCKESSON CANADA CORPORATION
Address City Province  Postal Code
7510 BREN RQAD MISSISSAUGA ON L4T4HA1
Coilateral Cansumer  Inventory Equipment Accounts Other  Motor Vehicle  Amount  Date of No Fixed
Classification Goods Included Maturity  Maturity Date
or
X X
Motor Vehicie Year Make Model V.LN,
Description
General Coiiateral General Collateral Description
Descriplion
Registering Agent Registering Agent
MCKESSON CANADA CORPORATION - LEGAL DEPARTMENT
Address City Province  Postal Code
8625 TRANS CANADA HIGHWAY ST-LAURENT ac H4S126
CONTINUED

https:ﬂwww.personaipropeﬂy.gov.on.ca!ppsmeb.’interimControﬂer?page_index=2&resNum:1&bdName=PULSE+RX+1NO.&responseType=0&respo... 11722



4/5/2021 Personal Property Lien: Enquiry Result

Type of Search Business Deblor
Search Conductad  PULSE RX INC.
On
File Currenicy O4APR 2021

File Number Family  of. Page of Pages

Familes

6637566759 2 G i1 20

Caution Page of Total Motor Vehicte Scheduie Registration Number Registered Under

Filing Pages Attached

01 001 20150729 1404 1462 6749
Record Referenced  File Number Page No Specific Page Change Required Renewal Correct Period
Amanded Amended Years

863756759 B RENEWAL 5
Reference Debtor/ First Given Mame Initial Surname
Transferor

Business Debtor Name

PULSE RX INC.
Other Change Other Change
Reason | Description Reason / Description
Debtor! Transferee  Date of Birth First Given Name Initiat Surname

Business Debtor Nama Oniario

Corporation
Number
Address Gity Province Postal
Code

Assignor Name Assignor Mame
Secured Party Secured party, lien claimant, assignee

Address City Province Postal

Code
Coltateral Gonsumer inventory Equipment Accounts Other Motor Vehicle Amount  Date of Maturity No Fixed
Classification Goods Included ar Maturity
Date

Motor Vehicle Yoaar Make Model VLK.
Description

General Collaterat General Collateral Description
Description

https:.'Mww.personaiproperty.gov.cm.caippsrweblinterimConlruller?page__index=2&resNum=1 &bdName=PLLSE+RX+INC &responseType=08rsespo... 12/22



4/5/2021 Personal Property Lien: Enquiry Result

Registering Agent  Registering Agent or Secured Pariy/ Lien Claimant
MCKESSON CANADA CORPORATION

Address City Province Postal
Code
4705 DOBRIN 8T, SAINT-LAURENT Qc H4R2P7
CONTINUED
Type of Search Business Debtor
Search Conducted PULSE RX INC.
On
File Currency 04AFPR 2021
File Number Family  of Page of Pages
Familias
663756759 2 6 12 20
Caution Page of Total Motor Vehicle Scheduje Registration Mumber Registered Under
Filing Pages Attached
01 001 20200729 1702 1462 2483
Record Referenced  File Number Page Ma Specific Page Change Required Renewal Correct Period
Amended Amended Years
663756754 B RENEWAL 5
Reference Debtar!  First Given Name nitiad Surname
Transferor :
Business Debtor Name
PULSE RX INC.
Other Change Other Change

Reason | Description Reason ] Description

Dehtor/ Transferge  Date of Birth . First Given Name Initial Surname
Business Debtor Name Ontario
Corporation
Number
Address City Province Postal
Code
Assignor Mame Assigher Name
Secured Party Secured party, lien claimant, assignee
Address Gity Province Posial
Code
Coliateral Consumer Inventory Equipment Accounts Other Motor Vehicle Amount Date of Maturity Ro Fixed
Classification Goods included or Maturity
Date
Moter Vehicle Yoar Make Model LARS
Description

https:!!www.personalpmperty.gev.on.calppsmebllnterimController?page_index=2&resNUm:1&bdName=PULSE+RX+INC.&responseType=O&r95po.. . 13122



41812021 Personal Properiy Lien: Enquiry Resuit

General Collateral Genaral Collateral Descriptlion
Description

Registering Agent  Registering Agent or Secured Party/! Lien Claimant
MCKESSON CANADA CORPORATION CREDGIT DEPT ATTN? LAILANI JOY REYES

Address City Province Postal
Code
6355 VISCOUNT ROAD MISSISSAUGA O L4V W2
END OF FAMILY
Type of Search Business Deblor
Search Conducted On PULSE RX INC.
File Currency D4APR 2021 ]
File Number Family of Page of Expiry Date Status
Families Pages
701950401 3 & 13 20 01DEC 2021
Fife Number Cautien Page of Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
701950401 001 1 201412461 0937 15804860 P PPSA 7
{ndividual Debtor Date of Birth First Given Name tnitial Surname
Business Debtor Business Debtor Name Ontario Corparation Number
PULSE RX INC.
Address City Province Posial Gode
111 ZENWAY BOULEVARD, SUITE 3 WOODBRIDGE  ON L4H 3H9
Individuai Debtor Date of Birth First Given Name Initial Surnarne
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Pravince Postai Code
Secured Party Secured Party / Lien Claimant
2047944 ONTARIO INC.
Address City Province FPostal Code
130 BARTLEY DRIVE TORONTC ON M4A 105
Collateral Consumaer tnventory Equiptnent Accounts Other  Motor Vehicle  Amount  Date of No Fixed
Ctassification Goods Includet Maturity Maturity Date
or
X X x X 4
Molor Vehicla Year Make jhoded VARR
Description
General Coliateral Genaral Collateral Description
Description

https:/www personalproperty.gov.on.ca/ppsrweblinterimControlier?page_index=2&resNum=18&bdName=FULSE+ RX+INC.&responseType=08&respo... 1422



47612021 Personal Property Lien: Enquiry Result

Registering Ageni Registering Agent
MCMILLAN LLP {DT/AL/G6404L-230180)
Address City Province  Postal Code
181 BAY ST, SUITE 4400, BROOKFIELD PLACE TORONTO ON M5 2T3

END OF FAMILY

Type of Search Business Deblor
Search Conducted On  PULSE RXINC.
File Currency 04APR 2024
File Number Family of Page of Expiry Date Status
Families Pages
708251193 4 G 14 20 214Ul 2025
File Number Caution Page of Totai Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
708251183 01 002 20150721 1945 1531 2161 P PPSA 10
Individual Debtor Date of Birth First Given Name initial Surnare
Business Debtor Business Debtor Name Ontaric Corporation Number
PULSE RX INC,
Address City Prevince Postal Code
3- 111 ZENWAY BLVD WOODBRIDGE ON L4H 3H9
Individuat Debior Date of Birth First Given Name Initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
FAMILY PHARMACY CLINIC INC.
Address City Province  Postal Code
3 - 111 ZENWAY BLVD WOODBRIDGE ON L4H 3Ha
Securad Party Secured Party / Lien Claimant
DESANTE FINANCIAL SERVICES INC.
Address Cisy Province  Postal Code
30 VOGELL ROAD, UNIT 1 RICHMOND HILL  ON {48 3K6
Collateral Censumer Inventory Equipment Accounts Other  Motor Vehicle  Amount  Date of Ne Fixed
Classification Goods Inciuded Maturity Maturity Date
or
X X X X
Motor Vehicle Year Make Model VLN
Description
General Collateral Gerneral Collateral Description
Description A SECURITY INTERST IS TAKEN IN ALL OF THE DEBTOR'S PRESENT AND
AFTER-ACQUIRED PERSONAL PROPERTY.
Regisiering Agent Registaring Agent
D+H LIMITED PARTNERSHIP
Address City Province  Poestat Cede
SUITE 200, 4126 NORLAND AVENLE BURNABY B8C VEG 358
CONTINUED
Type of Search Business Debtor

Search Conducted On  PULSE RX INC.

https:/fwww.personalproperiy.gav.on ca/ppsiweb/interimControlier?page_index=2&resNum=1 &bdName=PULSE+RX+INC &responseType=08&respo... 15/22



4/5/2021 Personal Property Lien: Enquiry Resuli

File Currency Q4APR 2021
File Number Family of Page of Expiry Date Status
Families Pages
708251183 4 G 15 20 21JUL 2025
Fife Number Caution Page of Total Motar Vehicle Registration Number Registered Registration
Filing Fages Scheduie Under Period
708251193 02 002 20150721 1945 1531 2161
Individual Dehtor Date of Birth First Given Name Initial Surname
22AUG197T7 MARTIN KUSMIREK
Business Debtor Business Debtor Name Ontario Corporatiocn Numbar
Address City Province Postal Code
34 SANDY HOOK RCAD UXBRIDGE ON L.O9F 1R8
Individual Debtor Date of Birth First Given Name Initial Surname
Z0APR1960 RICK MCGLONE
Business Debtor Business Debfor Name Ontario Corporation Number
Address City Province Postal Code
28 MAIN STREET MOUNT ALBERT  ON LOG 1MO
Secured Party Secured Party / Lien Claimant
Address City Province  Postal Code
Collateral Constmer fnventory Equipment Accounts Other  Motor Vehicle  Amount  Date of No Fixed
Classification Goods Inciuded WMaturity!  Maturity Date
or
Motor Vehicle Year Make Model VLN,
Description
General Gollateral General Collaterat Description
Description
Registering Agent Registering Agent
Address Ciy Province Postal Code
CONTINUED
Type of Search Business Debtor
Search Conducted  PULSE RX INC.
On
File Gusrency 04AFPR 2021
File Number Family  of Page of Pages
Families
708251193 4 6 i6 20
Caution Page of Total Motor Vehicle Schedule Registration Number Registered Under
Filing Pages Attached
01 002 20150728 1040 1529 6228

hﬂps:.'fwww.persoﬂalpropeny.gov.on.ca!ppsrwebllnterimControHer‘?page_index=2&resNum=1&bdName:PULSE+RX+INC.&responseType:G&respo... 1622



47512021

Record Referenced

Reference Debtotf
Transferor

Other Change

Reason { Description

Debtos! Transferee

Assignor Name

Secured Party

Collateral
Classification

Motor Vehicle
Description

Ganegral Collateral
Description

Registering Agent

CONTINUED

Type of Search

Search Conducted
On

https:!lwww.personaIproperty.gov.on‘ca/pps:webilnterimControlIer?page_index=2&resNum=1&bdName=PULSE+RX+INC.&responseType=0&res;Jo... 17122

Personal Property Lien: Enquiry Result

File Number Fage

Amended Amended
708251183 X

First Given Name

Business Debtor Name
PULSE RX INC.

Other Change

Reason / Description
ADDING DEBTOR

Date of Birth
22AUGH977
Business Debtor Hame

First Given Name
MARTIN

Address

34 SANDY HOOK ROAD
Assignor Name

Secured party, Hen claimant, assignee

Address

Consumer Inventory Equipment Accounts
Goods

Year Make

General Collateral Description

Registering Agent or Secured Barty/ Lien Claimant
CANADIAN SECURITIES REGISTRATION SYSTEMS
Address

4426 NORLAND AVENUE

Business Deblor
PULSE RX INC.

No Specific Page Change Required

A AMNDMNT

initial Burname

Initial
s

City

UXBRIDGE

City

Other Motar Vehicle Amount

Inctuded

NModel

Gity

BURNABY

Renewal Correct Period
Years

Surname
KUSMIREK

Ontario
Corporation
NMumber

Province Posial
Code
ON LGP 1R§

Pravince Postal
Code

Date of Maturity No Fixed
or Maturity
Date

VLM,

Provinge Posial
Code

Bo V55 358



4152021

File Gurrency

Record Referenced

Reference Debtor/
Transferor

Other CGhange

Reason / Description

Debtor Transferce

Perscnal Properly Lien: Enquiry Result

04APR 2021
File Mumber Family  of Page of Pages
Families
708251183 4 G 17 20
Caution Page of Total otor Vehicle Scheduie Registration Number Registered Under
Fifing Pages Attached
0z 002 20150728 1040 1529 6228
File Number Fage No Specific Page Change Reguired Renewal Correct Period
Amended Amended Years
708251193
First Given Name Initial Surname
Business Debtor Name
Cther Change
Reason | Description
Date of Birth First Given Name initiad Surname
20APR1960 RICHARD MCGLONE
Business Dehtor Name Ontario
Corporation
Mumhber
Address City Province Postal
Gode
29 MAIN STREET MOUNT ALBERT ON LOG 180

Assignor Name

Secured Party

Collateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

Assignor Name

Secured party, lien claimant, assignee

Address

Consumer Inventory Equipment Accounts
Goods

Year Make

General Collateral Description

Registering Agent or Secured Party/ Lien Glaimant

Address

City Province Postal

Cade

Other Weior Vehicle Amount Date of Maturity No Fixed

Included or Maturity
Cate
Model VLN,
City Province Postal

https:.ffwww.pefsonalproperty.gov.on.calpps;web.’interimController?page_index=2&resNum=1&thame=PULSE+RX+|NC.&responseType=0&respo... 18/22



4/5i2021 Personal Property Lien: Enquiry Result

Code
CONTINUED
Tyne of Search Business Deblor
Search Condusted PULSE RX INC.
On
File Currency 04APR 2021
File Number Family  of Page of Pages
Families
708251193 4 G 18 20
Caution Page of Tofal Motor Vehicle Schedule Registration Nuinber Registered Under
Filing Pages Attached
01 Ge1 20150813 1043 1529 9528
Record Referenced  File Number Page No Specific Page Change Required Renewal Correct Period
Amended Amended Years
738251193 X D ASSGHNMT
Reference Debtor!  First Given Name Initial Surname
Transferor
Business Deblor Rame
PULSE RX INC.
Other Change Other Change
Reason ! Description Reason / Description
Debtor! Transferee  Date of Birth First Given Name Initial Surname
Business Debtor Name Ontario
Corporation
Number
Address Gity Province Postal
Code
Assignor Name Assignor Name
' DESANTE FINANCIAL SERVICES INC.
Secured Party Secured patty, tlien claimant, assignee
DESANTE FINANCIAL SERVICES INC.
Address Gity Province Postal
Code
30 VOGELL ROAD, UNIT 1 RICHMOND HILL ON L4 3K6
Collaterat Consumer Invenlory Equipment Accounts Other Motor Vehicle Amount Date of Malurity Mo Fixed
Classification Goods Included ar Maturity
Date
Motor Vehicle Year Make Modet : V.ILN.

Descripticn

https:ﬁwww.persenaipropeﬂy.gov.on.ca!ppsmreb/lnterimControlIer?page_‘mdex-"z&resNum=1&bdName=PULSE+RX+INC.&responseType=0&respo... 19/22



41512021

General Collateral
Description

Registering Agent

END OF FAMILY

Type of Search

Search Conducied On

File Currency

File Mumber

721571742

tndividual Debtor

Business Debtor

Individual Debior

Business Debtor

Secured Party

Collateral
Ciassification

Motior Vehicle
Description

Ganeral Collateral
Description

Registering Agent

https:/iwww.personalproperty.gov.on.ca/ppsrwebilnterimController?page_index=2&resNum=18bdName=PULSE+RX+HNC &response Type=D&respo... 20/22

Personai Property Lien: Enquiry Resutt

General Collaterat Description

Registering Agent or Secured Parly/ Lien Claimant
CANADIAN SECURITIES REGISTRATION SYSTEMS

Address

4126 NORLAND AVENUE

Business Deblor
PULSE RX INC.
D4AAPR 2021

File Number Family

721571742 5

Caution Page of
Filing

001
Date of Birth
Business Debior Name

PULSE RX INC.
Address

of Page of
Families Pages
5} 19 20
Toial Motor Vehicie

Pages
1

Schadule

First Given Nameg

111 ZENWAY BLVD. UNIT 3

Date of Birth

Business Debtor Name

Address

First Given Name

Secured Party / Lien Claimant
LPG PHARMACEUTICAL ADVISORS INC.

Address

40 MILBURN ROAD, UNIT B

Censumer
Goods

X
Yoar WMake

Inventory Equipment Accounts Other

General Collateral Description

Registering Agent

DICKINSON WRIGHT LLP/LC

Addresy

Gity

BURNABY

Expiry Date

140CT 2021

Registration Number

20161014 1645 1580 8744
Initial
City
WOODBRIDGE
Initial
City
City
HAMILTON
Motor Vehicle Amount
Included
X
Model
Cily

Province Postal
Code

BC V5G 358

Status

Registered Registration

Under Period
P PPSA 5
Surname

Ontario Corporation Number

Province Postal Code
ON L4H 3H9
Surpame

Ontario Corporation Number

Province Postal Code
Province Postal Code
ON L8E 318
Date of No Fixed
Maturity Maturity Date
ar
VLN,
Province Postal Gode



4/5/2021

Personal Property Lien: Enquiry Resul!

2200-199 BAY STREET TORONTOC ON M5L 1G4
END OF FAMILY
Type of Search Business Debtor
Search Conducted On  PULSE RX INC.
File Currency 04AFR 2021
File Number Family of Page of Expiry Date Status
Families Pages
732088078 O 6 20 20 20SEP 2021
File Number Caution Page of Total Motor Vehicle Registration Number Registered Registration
Fiting Pages Schedule Under Period
732098079 01 o1 20170020 1412 14682 4502 P PPSA 4
Inclividual Debior Date of Birth First Given Name initial Surname
Business Debtor Business Debtor Name Ontario Corporation Number
PULSE RX INC
Address City Province  Postal Code
3111 ZENWAY BLVD WOODBRIDGE  ON L4H3HY
tndividual Dehtor Date of Birth First Given Name {nitial Surname
22AG1877 MARTIN ) KUSMIREKR
Business Debtor Business Dehfor Name Ontario Corporation Number
Address City Province  Postal Code
34 SANDY HOOK RD UXBRIDGE ON LOPARSE
Secured Party Secured Party / Lien Claimani
ERINWOOD FORD SALES INC
Address City Province  Postal Code
2395 MOTORWAY BLVD MISSISSAUGA ON L5 1v4
Cotateral Consumer Inventory Equipment Accounts Other  Motor Vehicle Amount  Date of No Fixed
Classification Goods hicluded Maturity Maturity Date
ot
X kS X X 100971 X
Motor Vehicle Year Make Modei V.ILN.
Description 2016 TESLA TESLA 5YJSATE2XGF 137481
General Collateral General Collaleral Description
Description
Registering Agent Registering Agent
AUTO CREDIT ACCEPTANCE CORP
Address City Province Postai Code

2273 DUNDAS 5T WEST MISSISSAUGA ON LAKZLS

LAST PAGE
Note: All pages have been returned,
BACKTQ TOPw

All Pages v

htips:waw.personaiproperty.gov.on.cafppsrwebflnier%mController?page__index=2&resNum=1&bdName:PULSE+RX+INC.&responseType=0&respo... 21/22
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This service is lested daily with McAfee SECURE™ to ensure the security of the transaction and information.

At ServiceOntario, we respect your right to privacy and value the trust you place in us. Read more about ServiceOntario's Privacy
Statement.

ServiceOntario Contact Centre

Web Page |D: WEngResult Syslem Date: 05APR2021 Las! Modified: Movember 03, 2019 °
Privacy. Accessibilify Contact us
FAQ Terms of Use © Queen's Printer for Qntarig 201

https:.’Iwww.personaipropedy,gov.on.ca."ppsrwebllnterimController'?page_index=2&resNum:1&bdName=PULSE+RX+%NC.&responseTypa=0&respo... . 22/22






415/2021

Main Menu

New Enguiry

Enquiry Result

Note: All pages have been returned.

Type of Search Business Deblor
Search Conducted On
File Currenicy 04AFPR 2021

File Number Family
628224147 1

File Nuber

Page of Tolal

Personal Property Lien: Enquiry Result

File Currency: 04APR 2021

FAMILY PHARMACY CLINIC INC.

Ali Pages v
of Page of Expiry Date
Families Pages
22AUG 2029

2 1 12

Caution Mator Vehicle Regisfralion Mumber

Filing Pages Schedute
628224147 01 001 20060822 1642 1616 7375
individual Deblor Date of Birth First Given Name tnitial
Business Dehtor Business Debtor Name

FAMILY PHARMACY CLINIC iNC.

Address City

3-111 ZENWAY BLVD WOODBRIDGE
Individual Debtor Date of Birth First Given Name initial
Business Debior Business Debtor Name

Address City
Secured Party Secured Party / Lien Claimant

CIT FINANCIAL LTD.

Address City

5035 SCUTH SERVICE ROAD BURLINGTON
Coliateral Consumer Inventory Equipment Accounis Other  Motor Vehicle  Amount
Ciasstfication Goots Ingluded

X X X X R

kotor Vehicle Year Make Maodel

-Description

General Collateral
Description

Registering Agent

General Cotltateral Description

Registering Agent

https:/iwww.personaiproperty.gov.on.ca/ppsrweb/interimControlier?page_index=28&resNum=1 &bdName=FAMILY+PHARMACY+CLINIC+INC. &respo. ..

Status

Reglstered Registration

Under Pariod
P PPSA 8
Surname

Ontario Corparation Number

Fravince Postat Code
ONT LdH 3HY
Surname

Ontaric Coerporation Number

Province Postal Code
Province Postal Code
ON S 17RA4CE
Date of No Fixed
Maturity  Maturity Date
or
VAR E

4



4/512021

CONTINUED

Type of Search

Search Conducted
On

File Currency

Record Referenced

Reference Dabtor!
Transferor

Other Change

Reason / Description

Debtor! Transferce

Assignor Name

Secured Party

Collateral
Classification

Motor Vehicle
Dascription

Personal Property Lien: Enquiry Result

JCLD ONLINE
Address City Province Postal Code
16-1375 SCUTHDOWN RD STE 322 MISSISSAUGA - ONT L6J 271

Business Debtor
FAMILY PHARMACY CUNIC INC,

04AFR 20214
Fite Number Family  of Page of Pages
Families
628224147 A 2 2 12
Gaution Page of Total Motor Vehicle Schedule Registration Number Registered Under
Filing Pages Attachad
001 1 201006814 1527 1618 7140
File Number Page No Specific Page Change Reguired Renewal Correct Period
Amended Amended Years
628224147 8 RENEWAL 05
First Given Name Initial 3urname

Business Deblor Namae
FAMILY PHARMACY CLINIC INC.

Other Change

Reason /! Gescription

Date of Birfh First Given Name initial Surname
Business Debtor Name Gatario
Corporation
Number
Address City Province Postal
Code
Assignor Name
Secured party, lien claimant, assignee
Address City Province Postal
Code
Consumer Inventory Equipment Accounts Other Motor Vehicle Amount Date of Maturity  No Fixed
Goods Inclueded or Maturity
Date

Year Wake Model VLN,

https:/iwww.personalproperty.gov.on.ca/ppsrweb/interimControfier?page_index=2&resNum=1 &bdName=FAMILY+PHARMACY+CLINICHNC &respo...

2114



4/5/2021

General Collaterat
Description

Registering Agent

CONTINUED

Type of Search

Search Conducted
On

File Currency

Record Referencerd

Reference Debtor!
Transferor

Other Change

Reason { Description

Debtoyi Transferce

Assignor Mame

Secured Party

Ganeral Collateral Description

Personal Property Lien:

Registering Agent or Secured Parly/ Lien Claimant

JCLD ONLINE
Address

16-1375 SOUTHDOWN RD STIz 322

Business Deblor
FAMILY PHARMACY CLINIC INC,

Enquiry Resuit

City

MISSISSAUGA

frovince Posial
Cade

ON L5J 221

04APR 2021
File Number Family  of Pags of Pages
Families
§28224147 1 2 3 12
Gaufion Page of Total Motor Vehicle Schedule Registration Number Registered Undear
Filing Pages Attached
01 002 20141210 1440 1530 6350
File Number Page No Specific Page Change Requirad Renewal Cotrect Period
Amended Amended Years
628224147 X F PRYDSC
First Given Name initial Surname
Business Deblor Name
FAMILY PHARMACY CLINIC INC,
Other Change
Reason / Description
Date of Birth First Given Name initial Surname
Business Debtor Name Ontario
Corporation
Number
Address City Province Postal
Code
Assignor Name
Secured party, lien claimant, assignee
Address City Province Postal

Code

https:llwww.personalproperty.gov.on.calppsrwebllnlerimControlier?page_index=2&resNum=1&bdName=FAMILY+PHARMACY+CL1N1C+INC.&respo... 34



41512021

Coiiateral
Classification

Motor Vehicle
Description

General Collateral
Description

Registering Agent

CONTINUED

Type of Search

Search Conducied
Gn

File Currency

Record Referenced

Reference Debtor/
Transferor

Other Change

Reason f Description

Debtor! Transferee

Personal Property Lien: Enquiry Result

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

Date
Year Make NMiodei AARE

General Gollateral Description

DISCHARGE AND RELEASE OF SECURITY INTERESTS HELD BY THE SECURED
PARTY IN RESPECT OF THE PROPERTY OF THE DEBTOR LOCATED AT 52 ANTARES
DRIVE, NEPEAN, ONTARIO K2E 771 {THE "RELEASED

Registering Agent or Secured Party! Lien Claimant
MILLER THOMSON LLP

Address City Province Postal
Code
40 KING STREET WEST, SUITE 5800 TORONTO ON M5k 351

Business Debtor
FAMILY PHARMACY CLINIC INC.

04APR 2021

File Number Family  of Page of Pages
Families
628224147 4 2 4 12
Caution Page of Totat Motor Venicle Schedule Registration Number Registered Under
Filing Pages Aftached
62 002 20141210 1440 1530 6350
File Number Page No Specific Page Change Reguired Renewal Correct Period
Amended Amended Years
528224147
First Given Name nitiat Surname

Business Debtor Name

Cther Change

Reason ! Description

Date of Birth First Given Mame mitial Surname

Business Debtor Name Ontario
Corporation
Mumbar

Address City Province Postal

Code

hitps /iwww.personalproperty.gov.on.calppsrweb/interimCenirolier?page_index=2&resNum=1 SbhdName=FAMILY+PHARMACY+CLINIC+INC.&respo...  4/14



4/5i2021 Personal Praperty Lien: Enquiry Result

Assignor Name Assignor Name
Secured Party Secured party, lien claimant, assignee

Address Cify Prevince Posial

Ceode
Collaterat Consumer [nventory Equipment Accounts Other Motor Vehicte Amount Date of Maturity No Fixed
Classification Goods inchuded ar Maturity
Date

Motor Vahicle Year Make Model V.LN.
Description
General Collaterat  General Collateral Description
Description PROPERTY"). THIS PARTIAL DISCHARGE RELATES TO THE RELEASED

PROPERTY ONLY.
Registering Agent  Registering Agent or Secured Party/ Lien Ciaimant

Address City Province Postal

Code
CONTINUED

Type of Search Businass Debtor
Search Conducted  FAMILY PHARMACY CLINIC INC,
Oon
File Currency 04APR 2021

File Number Family  of Page of Pages

Families

628224147 1 2 4] 12

Gaution Page of Tolal Motor Vehnicle Schedule Registration Number Registered Under

Fiting Pages Attached

Ot Q01 20150813 1438 1530 9375
Recard Referenced  File Number Page No Specific Page Change Reguired Renewal Correct Period
Amended Amended Years

628224147 X B RENEWAL 5

Reference Debtor/  First Given Name Initial Sumame

Transferor

Business Debtor Name
FAMILY PHARMACY CLINIC INC,

Other Change Cther Change

Reason { Description Reason [ Description

Debtor! Transferee  Dale of Birth First Given Name Initial Surname

https:h‘www.pefsonaipfoperiy.gov.on.ca!ppswvebllnterimContmIler?;aage_index=2&resNum:ﬁ&bdName=FAMILY+PHARMACY+CLINIC+|NC.&respn... 514



4/5/2021

Assignor Name

Secured Party

Coliateral
Classification

Motor Vehicie
Description

General Collateral
Description

Registering Agent

CONTINUED

Type of Search

Search Conducted
Cn

File Currancy

Record Referenced

Reference Debior/
Transferor

Other Change

Personal Property Lien: Enquiry Resul

Business Debtor Name

Address

Assigner Name

Secured parly, lien claimant, assignee

Address

Consumer Ilnventory Equipment Accounts

First Given Name

Business Debtor Name
FAMILY PHARMACY CLINIC INC,

Other Change

Ontario
Carporation
Mumber

City Province Postal
Caode
City Province Postal

Code

Qiher Mictor Vehicle Amouni Date of Maturity No Fixed

Goods Included or Maturity
Data
Year Make Model ARR
General Colateral Description
Registering Agent or Secured Parly/ Lien Claimant
CANADIAN SECURITIES REGISTRATION SYSTEMS
Address City Province Postal
Code
4126 NORLAND AVENUE BURNABY 8C V55 358
Business Debtor
FAMILY PHARMACY CLINIC INC.
04APR 2021
File Number Family  of Page of Pages
Families
626224147 1 2 B 12
Caution Page of Total Motor Vehicle Schedule Registration Number Registered Under
Filing Pages Attached
01 001 20150813 1438 1530 8376
File Number Page No Specific Page Change Required Renewat Gorrect Pesiod
Amended Amended Years
628224147 X O ASBGNMT

{niitial Surname

hitps:/fwww.personalproperty.gov.on calppsrweb/interimController?page_index=2&resNum=1 &bdName=FAMILY +PHARMACY+CLINIC+INC . &respo...

614



4/5/2021 Personal Property Lien: Enquiry Resul{

Reason / Description Reason ! Description

Debtor/ Transferse  Date of Birth First Given Name Initiat Surname
Business Debtor Name Cntario
Comporaticn
Number
Agddress City Provinnce Postal
Code
Assignor Name Assignor Name
CIT FINANCIAL LTD.
Secured Party Secured party, lien claimant, assignee
DESANTE FINANCIAL SERVICES INC.
Address City Province Postal
Cotde
30 VOGELL ROAD, UNIT 1 RICHMOND HILL ON L4B 3K5
GColateral Consumer Inventory Equipment Accounis Other Motor Vehicle Ameount Date of Malurity No Fixed
Classification Goods Ingluded or Maturity
Date
Motor Vehicte Year Make Madel VLN
Description
General Coflateral  General Collateral Description
Description
Registering Agent Registering Agent or Seeured Party! Lien Claimant
CANADIAN SECURITIES REGISTRATION SYSTEMS
Address City Province Postal
Cade
4126 NORLAND AVENUE BURNABY BC V53 358
CONTINUED
Type of Search Businass Dehlor
Search Conducied  FAMILY PHARMACY CLINIC INC.
On
File Currancy 04APR 2021
File Nuinber Family  of Page of Pages
Families
628224147 1 2 7 12
Caution Page of Total Motor Vehicle Schedule Registration Number Registered Under
Fiiing Pages Attached
U1 001 20150817 1441 1530 0530
Record Referenced File Number Fage No Specific Page Change Required Renewal Correct Period
Amended Amended Years
528224147 X B RENEWAL 5

https:f.fwww.personaiproperty.gov.on.ca!ppsrwebilnterimContrnIler?pagemindex=2&fesNum=1&bdName=FAMlLY+PHARMACY+CLINlC+ENC.&respo... 4



4/5/2021 Personal Property Lien; Enquiry Resuft
Reference Dehtor! First Given Name Initial Surname

Transferor

Business Debtor Name
FAMILY PHARMACY CLINIC iNC.

Other Change Other Change

Reason / Descriptien Reason f/ Description

Debtorf Transferee  Date of Birth First Given Name Initial Surname
Business Debtor Name Ontario
Corporation
Number
Address Gity Province Postal
Code
Assignor Name Assignor Name
Secured Party Secured party, lien claimant, assignee
Address City Province Postal
Code
Collateral Consumer Inventory Equipment Accounts Cther Motor Vehicle Amount Date of Mattirity No Fixed
Classification Goods Inciuded ar BMafurity
Dale
Motor Vehicle Year Make Model LARLA
Description
Generat Collateral  General Collateral Description
Description
Registering Agent  Registering Agent or Secured Pary! Liets Claimant
CANADIAN SECURITIES REGISTRATION SYSTEMS
Address City Province Postal
Code
4126 NORLAND AVENUE BURNABY BC VEG 358

END OF FAMILY

Type of Search Business Debtlor
Search Conducted On  FAMILY PHARMACY CLINIC INC.
File Currency 04APR 2021
File Numher Family of Page of Expiry Date Statug
Families Pages

708251163 2 2 8 12 21JUL 2025

ntips:/fwww.personalproperty.gov.on.ca/ppsrweb/interimCentrolier?page_index=2&resNum=18&bdName=FAMILY +PHARMACY +CLINIC+INGC.&respo... 814



445/2021 Personal Property Lien: Enguiry Resul{

File Number Caution Page of Total Motor Vehicle Registration Number Registered Regisiration
Filing Pages Schedule Under Pericd
708251193 01 062 20150721 1945 1531 2161 P PPSA 10
inclivitual Debior Date of Birth First Given Name Initial Surname
Business Debtor Business Deblor Name Ontario Corporatien Number
PULSE RX INC.
Address City Province Postal Code
3 - 11 ZENWAY BLVD WOODBRIDGE ON L4H 3HG
individual Dehtor Date of Birth First Given Name initial Surnaime
Business Debtor Business {ebtor Name Ontario Corporation Number
FAMILY PHARMACY CLINIC INC.
Address City Province  Postal Cede
3 - 111 ZENWAY BLVD WOODBRIDGE ON L4H 3HS
Secured Party Secured Party f Lien Claimant
DESANTE FINANCIAL SERVICES INC.
Address City Province Postal Code
30 VOGELL ROAD, UNIT1 RICHMOND Hitl. ON L4B 3K8
Coltateral Consumer Inventory Equipment Accounts Other  Motor Vehicle  Amount  Date of Mo Fixed
Classification Goods Included Maturity  Maturity Date
or
X X X X
Motor Vehicle Year Make Model VLN,
Description
General Collateral Genaeral Collaterai Description
Description A SECURITY INTERST IS TAKEN IN ALL OF THE DEBTOR'S PRESENT AND

AFTER-ACQUIRED PERSONAL PROPERTY.

Registering Agent Registering Agent
M LIMITED PARTNERSHIP
Address City Province Postal Code
SINTE 200. 4126 NORLAND AVENUE BURNABY BC V5( 358
CONTINUED
Type of Search Business Deblor
Search Conducted On  FAMILY PHARMACY CLINIC INC,
File Currency 04APR 2021
Fite Number Family of Page of Expiry Date Status
Famifies Pages
708251193 2 2 9 i2 214Ut 2025
Fite Number Caution Page of Total Motor Vehicle Registration Number Registered Registration
Filing Pages Schedule Under Period
708251193 a2 002 20150721 1945 1631 2164
individual Debtor Date of Birth First Given Mame Initiat Surname
228UG1oa77 MARTIN KUSMIREK
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province  Postal Code

https:ﬁwww.personaIpropedy.gov.on.calppsrweb.’lnterimControHer?page_index=2&resNum:1&bdName=FAMILY+PHARMACY+CLINiC+iNC.&respo... 9114



4/5/2021

Personal Property Lien: Enquiry Result

34 SANDY HOOK ROAD UXBRIDGE ON LGP 1R8
Individual Debtor Date of Birth First Given Name Initial Surname
20APRABB0 RICK MOGLONE
Business Debtor Business Debtor Name Ontario Corporation Number
Address City Province Postal Code
20 MAIN STREEY MOUNT ALBERT  ON LOG 1m0
Secured Party Secured Party f Lien Claimant
Address City Province  Postal Code
Collateral Consumer  Invenfory Equipment Accounts Other  Motor Vehicle  Amount  Date of Mo Fixed
Classification Goods Included Maturity Maturity Date
of
WMotor Vehicle Year Make Model VLN,
Description
General Collateral Ganeral Collateral Description
Description
Registering Agent Regisfering Agent
Address City Province  Postal Code
CONTINUED
Type of Search Business Debtor
Search Conducted  FAMILY PHARMACY CLINIC ING.
On
File Currency 04APR 2021
Fite Number Family of Page of Pages
Famities
708251193 2 2 10 12
Caution Page of Total Motor Vehicle Schedule Registration NMumber Registered Under
Fiting Pages Attached
01 002 20150728 1040 1626 6228
Record Referenced  File Number Page Ho Specific Page Change Required Renewal Correct Period
Amended Amended Years
708251193 X A AMNDMNT
Referance Debtor!  First Given Name tisitial Surname
Transteror
Zusiness Deblor Hame
PULSE RX INC.
Other Change Other Change

Reason / Description Reason / Description

hitps /iwww.personalproperty.gov.on.ca/ppsrweblinterimGontrofler?page_index=2&resNum=18bdName=FAMILY+PHARMACY+CLINIC+INC.&resp. .. 10114



41512021

Debior! Transferce

Assignor Name

Secured Party

Collateral
Classification

Motior Vehicle
Description

General Collateral
Description

Registering Agent

CONTINUED

Type of Search

Search Conducted
On

Fite Currency

Record Referenced

Reference Debior/
Transferor

ADDING DEBTOR

Personal Property Lien: Enquiry Result

Dale of Birth First Given Name initial Surname

22AUGI977 MARTIN 5 KUSMIRER

Business Debtor Name Ontario

Carporation
Number

Address City Province Postal
Code

34 SANDY HOOK RCAD UXBRIDGE ON LOP 1R8

Assignor Name

Secured party, lien claimani, assignee

Address City Province Postal
Code

Consumer Inventory Eguipment Accounts Other Motor Vehicle Amount Date of Maturily No Fixed

Goods Inctuded or Naturity

Gate

Year Make Model VLN,

General Coliateral Description

Registering Agent or Secured Party! Lien Glaimant

CANADIAN SECURITIES REGISTRATION SYSTEMS

Address City Province Postal
Code

4126 NORLAND AVENUE BURNABY BC V506 358

Business Deblor

FAMILY PHARMACY CLINIC INC.

04APR 2021

File Mumber Family  of Page of Pages

Families

708251193 2 2 i1 12

Caution Page of Total Wotor Vehicle Schedule Registration Number Registered Under

Filing Pages Attached

' 0z (02 20150728 1040 1529 G228
File Number Page Mo Specific Page Change Required Renewal Correct Period
Amended Amended Years
708251183
First Given Name Initial Surname

https:!Mww.personalproperty.gou.on.calppsrweb.flnterimControIler?page_index=2&resNum=1&bdName=FAMILY+PHARMACY+CL|NIC+INC.&resp... 11/14



4/5/2021

Other Change

Reason / Description

Personal Property Lien: Enquiry Result

Business Debtor Name

GCther Change

Reason ! Description

Debtor/ Transferee  Date of Birth First Given Name Initiat

20APR1960 RICHARD MCGLONE

Business Debfor Name Onfario
Corporation
Number

Address City Province Postal

Code
29 MAIM STREET MOUNT ALBERT ON LOG MG

Assignor Name

Secured Party

Assignor Name

Secured pariy, lien claimant, assignee

Address

Gity

Province Postal
Code

Collateral Consumer Inventory Equipmeni Accounts Other Moior Vehicle Amount Date of Maturity No Fixed
Classification Goods inctuded of Maturity
[ate
Motor Vehicle Year Make Maodel VLN,
Description
General Collateral  General Collateral Description
Description
Registering Agent  Registering Agent or Secured Party/ Lien Claimant
Adtlress City Province Postal
Code
CONTINUEDR
Type of Search Business Debtor
Search Conducied  FAMILY PHARMACY CLINIC INC.
Cn )
Fila Currency 04APR 2021
File Number Family  of Page of Pages
Families
708251193 2 2 12 12
Caution Page of Total Mator Vehicle Schedule Reagistration Number Registered Under

https:/iwww.personalproparty.gov.on.ca/ppsrwebfinterimController?page_index=2&resNums=1 &bhdName=FAMILY+PHARMACY+CLINIC+ING &resp...  12/14



4/5/2021 Personal Property Lien: Enquiry Result

Filing Pages Attached
01 001 20150813 1043 1529 9528
Record Referenced  Fite Ntinber Page Mo Specific Paye Change Required Renewai Correct Period
Amended Amended : Years
708251193 X D ASSGNMT
Reference Debtor!  First Given Name Initial Surname
Transferor
Business Debtor Name
PULSE RX {NC.
Other Change Other Change
Reason { Description Reason { Description
Debtorf Transferee  Date of Birth First Given Name Initial Surname
Business Debfor Name Ontario
Carporation
Number
Address City Province Postal
Code
Assignor Name Assignor Name
DESANTE FINANCIAL SERVICES NG,
Secured Party Secured party, lien claimant, assignee
DESANTE FINANCIAL SERVICES INC.
Address City Province Pogtal
Code
30 VOGELL ROAD, UNIT 4 RICHMOND HiLL ON L4B 3K6
CotHateral Consumer [nventory Equipment Accounts Other Motor Vehicle Amount Date of Maturity No Fixed
Classification Goods Inciuded or Maturity
Date
Motor Vehicie Year Nale Model VLN,
Description
General Collaterat General Cotlateral Description
Description
Registering Agent Registering Agent or Secured Party/ Lien Claimant
CANADIAN SECURITIES REGISTRATION SYSTEMS
Address City Province Postal
Code
4126 NORLAND AVENUE BURNABY 8C V5C 358

LAST PAGE

Note: All pages have been returned.
BACKTO TOP#&

https:/iwww.personatproeperty.gov.on.ca/ppsrweb/InterimController?page_index=2&resNum=1 &bdName=FAMILY +PHARMACY+CLINIC+INC &resp...  13/14



4/5/2021 Personal Property Lien: Enquiry Resutt

All Pages v

This service is tested daily with McAfee SECURE™ o ensure the security of the transaction and information.

At ServiceOntario, we respect your right to privacy and value the trust you place in us, Read more about ServiceQntario's Privacy
Statement, -

ServiceOntaric Contact Centre

Web Page 1D WEnqResult System Date: 03APR2021 Last Madified: November 03, 2019 .
Privacy Accessibility Contact us
FAQ Terms of Usg ® Queen's Printer for Onlario 2015

hitpsamvww.personalproperty.gov.on.ca/ppsrweblfinterimController?page_index=28&resNum=1&bdName=FAMILY +PHARMACY +CLINIC+INC.&resp... 14/14
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This is Exhibit “E” referred to in the Affidavit of Benjamin Wyett
sworn by Benjamin Wyett of the City of Toronto, in the Province of
Ontario, before me at the City of Markham, in the Province of
Ontario, on April 7, 2021 in accordance with O. Reg. 431/20,
Administering Oath or Declaration Remotely.

—
Commissﬁi‘ﬁtrf@" Taking Affidavits (or as may be)

Eucin AL L
LSO 13%¥64 H




MAXIUM

financial

Registered Letter
July 31*, 2020

Pulse RX Inc. and

Family Pharmacy Clinic Inc,
Attention: Martin Kusmirek
111 Zenway Blvd.

Suite 3

Woodbtridge, Ontario L4H 3H9

WITHOUT PREJUDICE
DEMAND PAYMENT - $849,173.01

Dear Sir;

Please be advised that you are in arrears in the amount of $31,085.72 and are accordingly deented to be in
default. Copies of your Promissory Note are attached for your information,

We are now demanding payment in full in the amount of $849,173.01 which represents the total amount
owing for all contracts,

If payment in full has not beea received by Monday August 10%, 2020, 1951584 ONTARIO INC. DBA
Maxium Financial Services will have no other alternative than to proceed with bilection, repossession of
our equipment and the necessary legal action,

1t is in your best interest to contact this offics immediately to discuss payment arrangements,

PLEASE BE ADVISED THAT WE HAVE INSTRUCTED OUR LEGAL COUNSEL TO OPEN A
FILE.

TIME IS NOW OF THE ESSENCE. GOVERN YOURSELF ACCORDINGLY,

REGISTERED ~RECOMMANDE
DOMESTIC REGIME INTERIEUR

CUSTOMER RECEFT HEGU DY) GLIENT )

Xk

Re

rds

Benjamin Wyelt
Vice President - Portfolio Al — S —
Attachments :/_YK LY Wé‘,ﬁﬁl‘f/y =

7 o Frow d euvds
City g d et 'Jj’ Wallo f Frow d ol p %
P __@Qmw._.‘—m-—-—- B T ] Ll Nocko o radngade

RN 477 043 082 CA

33-086-564 tmz]v ___':_%}’ rorie/

30 Vogell Road = Suite #1 » Richmond Hiil * Oniarie = L4B 3K6 T » 905 780 6150 F « 905 780 5273



FORM 86

NOTICE OF INTENTION TO ENFORCE A SECURITY
(Rule 124)

TO: Pulse RX Inc. and Family Pharmacy Clinic Ine, an insolvent person

TAKE NOTICE THAT:

1. 1951584 ONTARIO INC. DBA MAXIUM FINANCIAL SERVICES, a secured

creditor, intends to enforce its security on the insolvent person’s property described
below:

“As described in the attached General Security Agreement”

~

2. The security that is to be enforced is in the form of The attached General Security
Agreement”

3. The total amount of indebtedness secured by the security is $849,173.01
together with interest and costs,

4, ¢ The secured creditor will not have the right to enforce the security until-

after the expiry of the ten day period after this notice is sent unless the insolvent person
consents to an earlier enforcement.

DATED at Toronto, this 31% day of July, 2020.

1951584 ONTARIO INC. DBA
MAXIUM FINANCIAL STRVICES

Per: 85
Benjamin Wyett
Vice President - Portfolio

Ger[ieEzuGIEY  REGISTERED RECOMMANDE
RN GMESTIC REGtmrz;mamzuné

CUSTOMER RECEWT REGU BU CLIEAT

i‘:{u o B dipetaye .
a:ﬁ?jj*mf i

- .wﬁi/jﬁﬁm_,w,‘
L MMZZJ
‘“ : vx ‘l A 2 Murnsben 34 N
F?’ fV L T “RN'#77 043 078 CA

Vikte frow. ] Cons poll:
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This is Exhibit “F” referred to in the Affidavit of Benjamin Wyett
sworn by Benjamin Wyett of the City of Toronto, in the Province of
Ontario, before me at the City of Markham, in the Province of
Ontario, on April 7, 2021 in accordance with O. Reg. 431/20,
Administering Oath or Declaration Remotely.,

E"Oﬁmg‘{‘.isigpg;}for Taking Affidavits (or as may be}
%\{&-v\ _‘:{:__Q;‘#E?v Vi
L3 13201+



BETWEEN:

AND

AMENDING AGREEMENT

PULSE RX INC, AND FAMILY PHARMACY CUNIC INC.
111 ZENWAY BLVD, SUITE 3

WOODBRIDGE, ON
L4+ 3HS

{hereinalier calied Uhe "Borrower")

1951584 ONTARIO INC. [formerly Desante Financial Services Inc.}

30 Vogell Rd, Unit #1

Richmaond Hill, ON
L48 JKH

(hereinalter called “Desante™)

WHEREAS (e pariies hereto have entered ino a Promissory Note dated July 29, 2015 {the “Pramissory Note”) pursgant Lo
which Desante has provided certain financing, as set owl therein, 1o the Barrower;

AND WHEREAS the parties have agreed to amend the payment stream on the Promissory Mote to extend the ferm as w2t out
in the Promissory Mole as provided herein;

AND WHEREAS the parties have also agreed to a 510,000 extension fee as il refates 1o the above mentioned extension, due

on September 15, 2020;

NOW THEREFORE lor good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the
parties hereto apree 1hat the payment siream as set forth in the Promissory Note s hereby amended Lo the Tollowing:

Revised Payment Stream:

Na. of Instalinests

Date From {incusive)

Dite To {inclusive)

Amount of Each Instalment

[54)

seplemlwer 1, 201

!

Infy 15, s020

Aupusl V5, 200G

Aupust s JUAY

i

Seplember 1, 8120

septamber 14, 2120

B35 G

E.l_lﬂi‘)““_ .

L822,14304

Except as set out herein, all other terms and conditions of the Promissory Mote shall remain in lull force and effect

IN WITRESS WHEREOF the parties hereto have execulad lhis Amendment o the Promissary Note on tha

27" day of August,2020.

1951584 ONTARIO INC.

Anna
Cappadocia

By

Hame & Tith:

Digitaily signéd by Anna
Cappadocia

Date: J020.09.08 08;52:13
-04'00"

PULSERXINC.!///I

By S

Hanee & Likes Martin Kasmirek, Erecorioe g {,’ EL—»”

FAMILY PHAHMACY/G{;IN}FI),Z

3y

s

7

M & Tile: Martin Kusimirek, President
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This is Exhibit “G” referred to in the Affidavit of Benjamin Wyett
sworn by Benjamin Wyett of the City of Toronto, in the Province of
Ontario, before me at the City of Markham, in the Province of
Ontario, on April 7, 2021 in accordance with O. Reg. 431/20,
Administering Oath or Declaration Remotely.

e it

Commissioner for Taking Affidavits (or as may be)
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Wiz Vadeslich uoe
G0 Colurmbim Wiw, 7th Mooy
vy ‘ Mlarkbam, ON, Canada L3R 064
l {(“3 ﬁ |||3 S O0L940.8700 1 A06.940.0785
e LBERE . S08.8700
eyl

Lawyers

Prireet Dial: {94035) 9:04-2952

Toil Free: |-806-508-8700 ¢x1. 2323

Asgistanl: £905) 940-8700 ex1.2263

Ti-Mail: cearuanafadwvllp.ea

[ile: 34-2008

Octlober 7, 2020 VIA REGISTERED MAIL
Pulse RX Tne, and Family Pharmacy Clinic Ine, Martin Kusmirek

111 Zenway Boulevard, Suite 3 34 Sandy Hook Road
Wouodbridge, Ontario LdH 3H9 Uxbridge, Ontaric 1.9P [R8

Adtention: Martin Kusmivek

Rick MeGlone
29 Main Streel
Mounl Altbert, Ontario LOG MO

Dear Sivs:

Re: Promissory Note in Favour of Desante Financial Services Inc. made joinfly
by Puise RX Ine. and Family Pharmacy Clinic Ine. dated July 29, 2015

And Re: Guarantee by Martin Kusmirek granted in favour of Desante Financial
Serviees Ine, dated July 29, 2015

And Re: Guaranice hy Rick McGlone granted in favour of Desante Financial
Services Tueo dated July 23, 2015

And Re Amending Agreement dated August 27, 2020 between Pulse RX Ine,,
Family Pharmacy Clinic Inc. and 19515384 Ontario Inc.

We are litipation counsel for 1951584 Ontario Ine. d/b/a Maxium Financial Services (hereafter
“Muaxium™), and the successor company following an amalgamation involving Desante
Financial Services Ine.

We are writing Further to the demand letters sent Lo cach of you by Mr, Wyelt al Maxium dated
July 31, 2020, As you are aware, ai the time of those letters, the June 15 and fuly 15 payments
under the above-referenced promissory note were in arrears. Subsequent o Mr, Wyel’s jetter,
the June 15 payment was paid, the above-referenced Amending Agreement was exceuted and the
August payment was deferred to September 15, 2020, The July 15 payment remains unpaid. As
of Seplember 5. 2020, the amount due and payable to Maxium was $847,640.69. Despite the

WV 2767816.2



oblipation o pay that amount on Seplember 15, 2020, such payment was not made and remains
oulstanding as of {aday’s dale.

We understand that My, Kusmirek has recently communicated with Mr, Wyett to indicale that
there are poteniial avenues of payment, bul nothing concrete has been proposed to My, Wyett
wilh respect 1o paymeni in full, Accordingly, Maxium has sent this matter (o our attention with
instructions to commence such lepal and enforcement measures as may be warranted in the
circumstances.  Despite these instructions, Ms. Kusmirek has indicated 1o Mr. Wyett that
payment could be eilected “within two weeks™ or possibly earlier.,

It is Maxium's view that the demand letters sent an July 31, 2020 remain valid and that the
exceulion ol the Amending Agreement and the payment of the June 15 manthly payment do not
diminish or negate the validity of such demand letters.  However, oul ol an abundance of
caulion, and in line with My, Kusmirek’s indication of payment within two weels, please (real
this letter ag formal demand that Palse RX ine. and Family Pharmacy Clinie Inc. pay the amount
of $847,040.09 (0 Maxium pursuanl to the above-reterenced promissory note on or before
Ociober 21, 2020 or, failing which, that Messrs, Kusmirek and/or McGlone pay this amount to
Maxium by that date pursuant to (heir respeclive guaranlees as set ouf above,

I paymient is nol miade (o Maxium on or belore October 21, 2020, then our lirm will proceed to
take such enforcement and legal steps and procecdings as we are instructed at that time by
Maxium,

Kindly govern yourselves accordingly.
Yours truly,

WILSON VUK ELICH Ly

Per:

™

_";h"i‘lSi(’ﬁl')h(:l‘\';\.l1. Caruana
CALCH

cL, . Wyell (via e-mail)

WV 27675806.2
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This is Exhibit “H” referred to in the Affidavit of Benjamin Wyett
sworn by Benjamin Wyett of the City of Toronto, in the Province of
Ontario, before me at the City of Markham, in the Province of
Ontario, on April 7, 2021 in accordance with O. Reg. 431/20,
Administering Oath or Declaration Remotely.

Conunissioner for Taking Affidevits (or as may be)

E\]'(:L.y'\ TV gﬁ’ ot C(,.,.“
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EES O n Wilson Vukelich LLp
! 60 Colurnbia Way, 7th Floor

“ Markham, ON, Canada L3R 0C9

Vu ke E ECh I_LP T 905.940.8700° F 905.940.8785
. Toll Free 1.866.508,8700

Lawyers wvllp.ca

Direct Dial:  (905) 944-2952

Toil Free: 1-B66-508-8700 ext 2395
Assistant: (9035) 940-8700 ext.2263
E-Mail: ccaruana@wyilp,ca

File: 63-1289

November 3, 2020 VIA REGISTERED
' AND REGULAR MAIL

Pulse RX Tnc.

111 Zenway Boulevard, Suite 3
Woodbridge, Ontario L4H 3H9
Attention: Martin Kusmirek

Dear Sir:

Re: Promissory Note in Favour of Desante Financial Services Inc. made jointly
by Pulse RX Inc. and Family Pharmacy Clinic Inc. dated July 29, 2015

And Re: Security Agreements provided to CIT Financial Ltd. (and subsequently
assigned to Desante Financial Services Inc.) and fo Desante Financial
Services Inc.

As you will recall, we are litigation counsel for 1951584 Ontario Inc. d/b/a Maxium Financial
Services (hereafter “Maxium™), and the successor company following an amalgamation
involving Desante Financial Services Inc.

We are writing further to our letter of October 7, 2020. We have been advised by our client that
payment was not made by October 21, 2020 nor have any arrangements been made to address
the outstanding indebtedness owing to Maxium, Accordingly, our office has been instructed to
commence enforcement measures with respect to both the debt and the security interests held by
Maxzum.

Please find enclosed a copy of the Notice of Disposition sent to you in accordance with the
Personal Property Security Act and also provided to your other secured creditors (McKesson
Canada, 2047944 Ontario Inc., LPG Pharmaceutical and Erinwood Ford as required by that
legislation).

Kindly govern yourselves accordingly.

WV 28036511



Yours truly,
WILSON YUKELICH LLP
Per:

T T

= Es
MQ@-{ﬁl er AL C\Quana
CALC/stt
Encls. S. 63 PPSA Notice of Disposition

ce. B. Wyett (via e-mail)

WY 2803691.1



'NOTICE OF DISPOSITION
PURSUANT TO SECTION 63(4) OF THE
PERSONAL PROPERTY SECURITY ACT, R.S.0. 1990, c. P.10

TO: PULSE RX INC,
AND TO: The person(s) set Vout in S‘cheduie: “A” hereto

RE: - Security Interest granted in favour of CIT Financial Ltd. and registered on
August 22, 2006 under registration number 20060822 1642 1616 7374 on File
No. 628224138 (and subsequenily assigned o Desante Financial Services Inc.
with such assignment being registered under registration number 20150813 1438
1530 9370).

AND RE: Security Inoterest gramfed in favour of Desantc‘ Financial Services Inc. and
registered on July 21, 2015 under registration number 20150721 1945 1531 2161
" on Flle No. 708251 193 :

TAKE NOTICE that 1951584 Ontario Inc. d/b/a Maxium Financial Services,
being the successor company following an amalgamation mvolvmg Desante Financial

Services Inc. (the “Secured Party”) has made demand on Pulse RX Inc. (the “Debtor”

for monies owed pursuant to, inter alia, a promissory note dated July 29, 2015, That e

indebtedness of the Debtor is secured, inter alia, by way of the above-mentioned sécurity
interests, provided in favour of the Secured Party by the Debtor. In respect of the said
security, financing statements were registered on August 22, 2006 and July 21, 2015
under registration numbers and file numbers as set out above which covet the following
collateral;

Inventory/stock, equipment, accounts and other

collateral and specifically stated to cover “all of the

debtor’s present and after-acquired pefsonal

property.”

TAKE NOTICE that the Secured Party has made demand on the Debtor for
payment of the obligations of the Debtor pursuant to the Debtor’s obligations under the

satd- security interests.

WV 28037521
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UPON PAYMENT of the total of the amounts set forth below; along with any
and all expenses incutred in retak'mg; holding, brocessing and preparing for disposition

and in disposition of the collétcrai, the collateral may be redeemed.

' Principﬁl and Accrued Interest as of October $866,973.45

31,2020
Legal fees incurred to October 31, 2020 | : $4,129.02

TOTAL as at October 31, 2020 - o $871,102.47

"~ TAKE NOTICE that, upén_receipt of payment, the payor will be credited with
any rebates or allowances to which the Debtor is entitled by law or under the security
agreement,

TAKE NOTICE that unless the amounts due as described above plus accrued
interest and the expenses incurred in retaking, holding, processing and preparing for
disposition and in disposition of the collateral is paid, the collateral will be disposed of
and the Debtor will be liable for any deficiency.

TAKE NOTICE that the Secured Party intends to dispose of the collateral by
private sale after the 18™ day of November, 2020.

DATED at Markham, in the Province of Ontério, this 3 day of November, 2020.

1951584 ONTARIO INC.
by its authorized solicitors
WILSON VUKELICH LLP

'/_/_-\\‘_‘
.

& AT

(‘—_.-—

- WV 28037521



SCHEDULE “A”

McKESSON CANADA CORPORATION
7510 Bren Road
Mississauga, Ontario LAT 4H1

2047944 ONTARIO INC.
130 Bartley Drive
Toronto, Ontario M4A 1C5

LPG PHARMACEUTICAL ADVISORS INC.
40 Milburn Road, Unit B _ '
Hamilton, Ontario L8E 319

ERINWOOD FORD SALES INC.
2395 Motorway Boulevard
Mississauga, Ontario L51. 1V4

WV 28037521



§ g g @ m Wilson Vukelich ur
j _ G0 Calumbis Way, Tth Ploor
E{ g.@ . é . WMakham, ON, Canada L3B 008

Ebg @ ES ‘“E LLP { aﬁﬁ,a«f{g.gmo i 905.3&{}.{%?85
toll Fros 108665088700

Lawyers wllp.ca

Direct Dial:  (905) 0442952

Terlh Free: F-866-508-8700 ext. 2393
Asslalant: (G033 S40-8 700 ex1. 2263
E-Maily coaruanagiwvilp.op

File: 63-1289

November 3, 2020 VIA REGISTERED
AND REGULAR MAIL

Family Pharmacy Clinic Inc.

111 Zenway Boulevard, Suite 3
Woodbridge, Ontano L4H 3HY
Attention: Martin Kusmirek

Dear Sir:

Re: Pramissery Note in Favour of Desante Financial Services Inc, made jointly
by Pulse BX Ine, and Family Pharmacy Clinie Inc. dated July 29, 2015

And Re: Sceurity Agreements provided to CIT Financial Ltd. (and subsequently
assigned 16 Desanté Finandcial Services Ine) and to Desante Financial
Services Ine.

As you will recall, we are litigation ecounsel for 1951584 Ontario Inc. d/b/a Maxium Financial
Services (hereafler “Maxium™), and the successor company following an amalgamation
involving Desante Financial Services Inc,

We are writing further to our letter of October 7, 2020. We have been advised by our client that
payment was not made by October 21, 2020 nor have any arrangements been made to address
the outstanding indebledness owing to Maxium. Accordingly, our office has béen instructed to
commence enforcement measures with respect to both the debt and the security interests held by
Maxiun,

Please find enclosed & topy of the Notice of Disposition sent 1o you in accordance with the

Personal Property Securify Act,

Kindly govern yourselves accordingly.

WV 280857,



Yours truly,
WILSON YUKELICH vip

Per
i e
L . ;,}/"“"ﬂ _}:_f,;w
./::n T e e

A e
[ 7 C;E;;Js{qﬂféf A Caniana
AT CALCsT

Enels. S. 63 PPSA Notice of Disposition

ce. B. Wyett{via e-mail)

WY ZBORE5T.
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NOTICE OF DISPOSITION
: PURSUANT TO SECTION 63(4) OF THE
PERSONAL PROPERTY SECURITY ACT, R.8.0. 1990, ¢. P.10

TO: FAMILY PHARMACY CLINIC INC.

RE: Security Interest granted in favour of CIT Financial Ltd. and registered on
Augnst 22, 2006 under registration number 20060822 1642 1616 7374 on File
No. 628224138 (and subsequenily assigned to Desante Financial Services Iuc.
with such assignment bein g registered under registiation number 70150813 1438
1530 9370). | -

AND RE: Security Interest granted i favour of Desante Financial Services Inc. and
registered oin July 21, 2015 under registratioh number 20150721 1945 1531 2161
on File No. 708251193,

TAKE NOTICE that 1951584 Ontario Inc. d/b/a Maxium Financial Services,
being the successor company following an amalgamation involving Desante Financial -
Services Inc. (the “Secured Party”) has made demand on Family Pharmacy Clinic Tnc.
(the *“Dehtor”) for monies owed pursudnt to, infer alit, & promissory note dated July 29,
2015. That indebtedness of the Debtor is secured, infer alia, by way of the above-
mentioned security interests, provided in favour of thé Sectred Party by the Debtor. In
respect of the said security, financing statements were registered on August 22, 2006 and
Tuly 21, 2015 under registration numbers and file numbers as set out above which cover
the following collateral:

I]iventory/s’tc}clc, equipment, accounts and other
collateral and specifically stated to cover “all of the
debtor’s  present and after-acquired personal

property.”

TAKE NOTICE that the Seciwed Party has made demand on the Debtor for
payment of the obligations of the Debtor pursuant to the Debtor’s obligations under the
said security interests.

UPON PAYMENT of the total of the amounts set forth below, aleng with any
and all expenses incurred in retaking, holding, processing and preparing for disposition

and i disposition of the collateral, the collateral may be redeemed.

WV 28038751



Principal and Accrued Interest as of October $866,973.43
31,2020
Legal fees incuried io October 31, 2020 ' $4.129.02

§871.102.47

TOTAL as at Qctober 31, 2020

TAKE NOTICE that, upon receipt of payment, the payor will be credited with
any febates or allowances to which the Debtor is entitled by law or under the security
agreement.

TAKE NOTICE that unless the amounts due as desciibed above plus acorued
interest and the expenses incurred in relaking, holding, processing and preparing for
chsposztmn and. in disposition of the collateral is paid, the collateral will be disposed of
and the Debtor will be liable for any deficiency.

TAKE NOTICE that the Secured Party intends to dispose of the collateral by
private sale after the 18" day of November, 2020,

D'ATED at Markliam, in the Province of Ontario; this 3" day of November, 2020.

1951584 ONTARIO INC.
by its authorized solicitors
WILSON VUKELICH LLP

gi_ﬁﬁrrsmpher AL Camana

WY 2803873.1



VAT Wilson Vukelich up
A E E S 0 n 60 Colurmbia Way, 7th Floor
. Markham, ON, Canada L3R 0C8

Vu E(e E E C h LLP T905.940.8700 F 905.940.8785

Lawyers

wvllp.ca

Direct Dial:  (905) 9442952

Toll Free: 1-866-508-8700 ext. 2395
Assistant: (905} 944-2954

E-Mail: cearuana@wilsonvukelich.com
File: 63-1289

November 3, 2020

VIA REGISTERED MAIL
and REGULAR MAIL

McKESSON CANADA CORPORATION
7510 Bren Road
Mississauga, Ontario L4T 4H1

Dear Sir or Madam:

Re: Promissory Note dated July 29, 2015 (the “Note”) made by Pulse RX Inc. in favour of
Desante Financial Services Inc. (hereafter “Desante™).

AndRe:  Security Interests (i} granted in favour of CIT Financia] Lid. and registered on August
22, 2006 under registration number 20066822 1642 1616 7374 on File No. 628224138
(and subsequently assigned to Desante with such assipnment being registered under
registration number 20150813 1438 1530 9370); and (i) granted in favour of Desante
and registered on July 21, 2015 under registration number 20150721 1945 1531 2161
on File No. 708251193 (hereafter, collectively, the “Security”).

And Re:  Security Interest granted by Pulse RX Inc. in favour of McKesson Canada
Corporation (hereafter “McIesson™) and registered on August 17, 2610 under
registration number 20100817 1623 1793 8852 on File No. 663756759 (hereafter the
“McI{esson Security™)

We are the solicitors for 1951584 Ontario Inc. d/b/a Maxium Financial Services (hereafter
“Maxinm™), and the successor company following an amalgamation involving Desante. We are
writing to advise that Pulse RX Inc. has defaulted under the terms of the Note.

We are writing to inform you, on behalf of Maxium, that Pulse RX Inc. remains indebted to
Maxium, as of October 31, 2020 in the following amounts:

Principal Balance and outstanding interest as of $866,973.45
October 31, 2020

WV 28037071
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Legal Fees incurred to October 31, 2020 $4.,129.02
TOTAL as at October 31, 2020 ( $871.102.47

Per diem interest accrues m the amount of $422 .62,

We are hereby putting you on notice of Pulse RX Inc.’s default and that formal demand of
payment has been made. In addition, notice has been provided to Pulse RX Inc. of Maxjum’s
infention to enforce its security rights under the Security against the assets of Pulse RX Inc.
Such rights include, but are not limited to, collateral which is covered by the McKesson Security.

Accordingly, enclosed herewith please find a copy of the Notice of Disposition which is sent to
McKesson Canada Corporation as a secured party pursuant to the McKesson Security in
accordance with Section 63(4) of the Personal Property Security Act, R.S.0. 1990, ¢. P.10.

Please note that if immediate payment in full is not received, then Maxium will proceed with a
private sale of the Pulse RX Inc. assets after November 18, 2020,

1951584 ONTARIO INC.
by its authorized Solicitors
WILSON VUKELICH LLP

Enclosure — PPSA Notice of Disposition

cc. Client

WV 28037671



NOTICE OF DISPOSITION
PURSUANT TO SECTION 63(4) OF THE .
PERSONAL PROPERTY SECURITY ACT, R.S.0. 1990, ¢. P.10

TO: . PULSE RX INC.

- AND TO: The person(s) set out in Schedule “A” hereto

RE: Security Interest granted in favour of CIT Financial Ltd. and registered on
August 22; 2006 under registration number 20060822 1642 1616 7374 on File
No. 628224138 (and subsequently assigned to Desante Financial Services Inc.
with such assignment being registered under registration number 20150813 1438
1530 9370). . '

AND RE: Secuﬁty Interest grénted in favour of Desanté Financial Services Inc. and .
~ registered on July 21, 2015 under registration number 20150721 1945 1531 2161
on File No, 708251193,

TAKTE NOTICE that 1951534 Onté.rio Inc. d/b/a Maxium Financiél S&viws,
being the successor company following an amalgamation involving Desante Financial
Services I’nc.. (the “Secured Pa;rty”) has made demand on Pulse' RX Inc. (the “Debtor”) |
for monies owed pursuant to, inter ali’a, a promissory note dated July 29, 2015, That
indebtedness of the.Debtor‘ is secured, inter alia, by way of the above-mentioned security
interests, provided in favour of the Secured Party by the Debtor. In respect of the _sa:id
security, financing statements were registered on August 22, 2006 and July 21, 2015
under registration numbers and file numbers as set out above which cover the following -
collateral: ‘ | |

Inventory/stock, equjpfnent, | accounts and other
collateral and specifically stated to cover “all of the
debtor’s presént and after-acquired pérsonai

property.”

" TAKE NOTICE that the Secured Party has made demand on the Debtor for
payment of the obligations of the Debtor pursuant to the Debtor’s obligations under the

said security interests.

WV 2803752.1



UPON PAYMENT of the fotal of the amounts set forth below, along with any
and all expenses incurred in retaking, holding, processing and preparing for disposition

and in disposition of the collateral, the collateral may be redeemed.

Principal and Accrued Interest as of October $866,973.45
31, 2020
Legal fees incurred to October 31, 2020 $4.129.02

TOTAL as at October 31, 2020 $871.102.47

TAKE NOTICE that, upon receipt of payment, the payor will be credited with
any rebates or allowances to which the Debtor is entitled by law or under the security
agreement,

TAKE NOTICE that unless the amounts due as described above plus accrued
interest and the expenses incurred in retaking, holding, processing and preparing for
disposition and in disposition of the collateral is paid, the collateral will be disposed of
and the Debtor will be liable for any deficiency.

TAKE NOTICE that the Secured Party intends to dispose of the collateral by
private sale after the 18" day of November, 2020.

DATED at Markham, in the Provinee of Ontario, this 3" day of November, 2020.

1951584 ONTARIO INC.
by its authorized solicitors
WILSON VUKELICH LLP

Per

ACEnstopher AT Caruana
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SCHEDULE “A”

McKESSON CANADA CORPORATION
7510 Bren Road
Mississauga, Ontario 14T 411

2047944 ONTARIO INC.
130 Bartley Drive
Toronto, Ontario M4A 1C5

LPG PHARMACEUTICAL ADVISQORS INC,
40 Milbum Road, Unit B
Hamilton, Ontario L8E 319

ERINWOOD FORD SALES INC.
2395 Motorway Boulevard
Mississauga, Ontario .51 1V4
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= E Wilson Vukelich e
E S O n 60 Columbia Way, 7th Floor

a Markham, ON, Caneda L3R 0C9

vu ke g EC h LLP T 905.940.8700 F 905.840.8785
: : Toil Free 1.866.508.8700

Lawyers wwvlip.ca

Divect Dial: (905) 944-2952

Toll Free: 1-866-508-8700 ext. 2393
Assistant; (905) 944-2954

E-Maii: coaruana@wilsonvukelich.com
File! 63-1289

November 3, 2020

VIA REGISTERED MAIL
and REGUILAR MAIL

2047944 ONTARIO INC.
130 Bartley Drive
Toronto, Ontario M4A 1C5

Dear Sir or Madam:

Re: Promissory Note dated July 29, 2015 (the “Note”) made by Puise RX Inc. in favour of
Desante Financial Services Inc. (hereafter “Desante™).

And Re:  Security Interests (i} granted in favour of CIT Financial L{d. and registered on August
22, 2006 under registration number 20060822 1642 1616 7374 on File No. 628224138
(and subsequently assigned to Desante with such assignment being registered under
registration number 20150813 1438 1530 9370); and (ii) granted in favour of Desante
and registered on July 21, 2015 under registration number 20150721 1945 1531 2161
on File No, 708251193 (hereafter, collectively, the “Security”).

And Re:  Security Interest granted by Puise RX Inc. in favour of 2047944 Ontario Inc. (hereafter
“2047944”) and repistered on December 1, 2014 under registration number 20141201
0937 1599 4860 on File No, 701950401 (hereafier the “2047944 Security”™)

We are the solicitors for 1951584 Ontario Inc. d/b/a Maxium Financial Services (hereafier
“Maxium”), and the successor company following an amalgamation involving Desante. We are
writing to advise that Pulse R¥X Inc. has defaulted under the terms of the Note.

We are writing to inform you, on behalf of Maxium, that Pulse RX Inc. remains indebted to
Maxium, as of October 31, 2020 in the following amounts:

Principal Balance and outstanding interest as of $866,973.45
October 31, 2020

Legal Fees incurred to October 31, 2020 $4,129.02

WY 2803777.1



TOTAL as at October 31, 2020 $871,102 47
Per diem inferest accrues in the amount bf £422.62.

We are hereby putting you on notice of Pulse RX Inc.’s default and that formal demand of
payment has been made. In addition, notice has been provided to Puise R¥ Inc. of Maxium’s
intention to enforce its security rights under the Security against the assets of Pulse RX Inc.
Such rights include, but are not limited to, collateral which is covered by the 2047944 Security.

Accordingly, enclosed herewith please find a copy of the Noftice of Disposition which is sent to
2047944 Ontario Inc. as a secured party pursuant to the 2047944 Security in accordance with
Section 63(4) of the Personal Property Security dct, R.S.0. 1994, ¢. P.10.

Please note that if immediate payment in full is not received, then Maxium will proceed with a
private sale of the Pulse RX Inc. assets after November 18, 2020,

1951584 ONTARIO INC.
by its authorized Solicitors
WILSON VUKELICH LLP

Tnciosure — PPSA Notice of Disposition

ce. Client
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NOTICE OF DISPOSITION
PURSUANT TO SECTION 63(4) OF THE
PERSONAL PROPERTY SECURITY ACT, R.S.0. 1990, c. P.10 -

TO: PULSE RX INC.

ANDTO:  The person(s) set out in Schedule “A” hereto

RE: Security Interest granted in favour of CIT Financial Ltd. and registered on
August 22, 2006 under registration number 20060822 1642 1616 7374 on File
" No. 628224138 (and subsequently assigned to Desante Financial Services Inc.
with such assignment being registered under registration number 20150813 1438
" 1530 9370).

- AND RE: Security Interest granted in favour of Desante Financial Services Inc. and
registered on July 21, 2015 under registration number 20150721 1945 1531.2161
on File No. 708251193,

~ TAKE NOTICE that 1951584 Ontario Inc. d/b/a Maxium Financial Services,
being the successor company following an amalgamationrinvolving Desante Financial
Services Inc. (the “Secured Party”) has made demand on Pulse RX Inc. (the “Debtor”)
for monies owed pursuant fo, inter alia, a promissory note dated July 29, 2015. That
indebtedness of the Debtor is secured, infer alia, by way of the above-mentioned security .
interests, provided in favour of the Secured Party by the Debtor, In respect of the said
security, financing statements were registered on August 22, 2006 and July 21, 2015
under registration numbers and file numbers as set -out above which cover the fdllowing
~ collateral: - | 7 , : |
Inventofy/stock, equipment, accounts and other
collateral and specifically stated to cover “all of the
debtor’s present and after-acquired personal

property.”

TAKE NOTICE that the Secured Party has made demand on the Debitor for-
payment of the obligations of the Debtor pursuant to the Debtor’s obligations under the

said security interests.
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UPON PAYMENT of the total of the amounts set forth below, along with any
and all expenses incuwrred in retaking, holding, processing and preparing for disposition

and in disposition of the collateral, the collateral may be redeemed.

Principal and Accrued Interest as of October $866,973.45
31, 2020

Legal fees incurred to October 31, 2020 $4.129.02
TOTAL as at October 31, 2020 $871,102.47

TAKY, NOTICE that, upon receipt of payment, the payor will be credited with
any rebates or allowances to which the Debtor is entitled by law or under the security
agreement,

TAKE NOTICE that unless the amounts due as described above plus accrued
interest and the expenses incurred in retaking, holding, processing and preparing for
disposition and in disposition of the collateral is paid, the collateral will be disposed of
and the Debtor will be liable for any deficiency.

TAKE NOTICE that the Secured Party intends to dispose of the collateral by
private sale after the 18" day of November, 2020.

DATED at Markham, in the Province of Ontario, this 3™ day of November, 2020.

1951584 ONTARIO INC.
by its authorized solicitors
WILSON VUKELICH LLP

Per: i %*ﬁ
AT Cart
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SCHEDULE “A”

McKESSON CANADA CORPORATION
7510 Bren Road
Mississauga, Ontario L4T 4H1

2047944 ONTARIO INC.
130 Bartley Drive
Toronto, Ontario M4A 1C5

LPG PHARMACEUTICAL ADVISORS INC.
40 Milburn Road, Unit B
Hamilton, Ontario L8E 319

ERINWOOD FORD SALES INC.
2395 Motorway Boulevard
Mississauga, Ontario L5L 1V4
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E ES@H Wilson Vukelich i(p
60 Coiumbia Way, 7th Floor

. Markham, ON, Canada L3R 0C9
Vu E(e E i C h LLP T905.940.8700 F 905.940.8785
Toll Free 1.866.508.8700
Lawyers wvlip.ca

Direct Dial:  {905) 944-2852

Toll Free: 1-866-508-8700 ext. 2395
Asgistant: (905) 9442954

E-Mail: cearuana@wilsonvukelich.com
File: 63-1289

November 3, 2020

VIA REGISTERED MAIL
and REGULAR MAIL

LPG PHARMACEUTICAL ADVISORS INC.
40 Milburn Road, Unit B
Hamilton, Ontario 1L.BE 319

Dear Sir or Madam:

Re: Promissory Note dated July 29, 2015 (the “Note”) made by Pulse RX Inc, in favour of
Desante Financial Services Inc. (hereaffer “Desante™).

And Re:  Securify Interests (i) granted in favour of CIT Financial Ltd. and registered on August
22, 2006 under registration nwmber 20060822 1642 1616 7374 on File No. 628224138
{and subsequently assigned to Desante with such assignment being registered under
registration number 20150813 1438 1530 9370); and (ii) granied in favour of Desante
and registered on July 21, 2015 under registration number 20150721 1945 1531 2161
on File No. 768251193 (hereafter, collectively, the “Secarity™).

And Re:  Security Interest granted by Pulse RX Inc. in favour of LPG Pharmacentical Advisors
Inc. (hereafter “LPG”} and registered on October 14, 2016 under registration number
20161014 1645 1590 8744 on File No. 721571742 (hereafier the “LPG Security™)

We are the solicitors for 1951584 Ontario Ine. d/b/a Maxijum Financial Services (hereafter
“Maxium™), and the successor company following an amalgamation involving Desante. We are
writing to advise that Pulse RX Inc. has defaulted under the terms of the Note.

We are writing to inform you, on behalf of Maxjum, that Pulse RX Inc. remains indebted to
Maxium, as of October 31, 2020 in the following amounts:

Principal Balance and outstanding interest as of $866,973.45
October 31, 2020

Legal Fees incurred to October 31, 2020 $4.129.02
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TOTAL as at October 31, 2020 | $871.102.47
Per diem interest accrues in the amount of $422.62.

We are hereby putting you on notice of Pulse RX Inc.’s default and that formal demand of
payment has been made. In addition, notice has been provided to Pulse RX Inc. of Maxium’s
intention to enforce its security rights under the Security against the assets of Pulse R¥X Inc.
Such rights include, but are not limited to, collateral which is covered by the LPG Security.

Accordingly, enclosed herewith please find a copy of the Notice of Disposition which is sent to
LPG as a secured party pursuant to the LPG Security in accordance with Section 63(4) of the
Personal Property Security Act R.S.0. 1990, ¢, P.10.

Please note that if immediate payment in full is not received, then Maxium will proceed with a
private sale of the Pulse RX Inc. assets after November 18, 2020.

1951584 ONTARIO INC,
by its anthorized Solicitors
WILSON VUKELICH LLP

Enclosure — PPSA Notice of Disposition

ce, Client
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'NOTICE OF DISPOSITION
PURSUANT TO SECTION 63(4) OF THE
PERSONAL PROPERTY SECURITY ACT, R.5.0. 1990, c. P.10

TO: PULSE RX INC.
AND TO: The person(s) set out in Schedule “A” hereto
RE: Security Interest granted in favour of CIT Financial Lid. and registered on

Angust 22, 2006 under registration number 20060822 1642 1616 7374 on File
No. 628224138 (and subsequently assigned to Desante Financial Services Inc.
with such assignment being registered under registration number 20150813 1438
1530 9370).

AND RE; Security Tnterest granted in favour of Desante Financial Services Inc. and
: . registered on July 21, 2015 under. repistration number 20150721 1945 1531 2161
on File No, 708251193,

TAKE NOTICE that 1951584 Ontario Inc. d/b/a Maxium Financial Services,
being the successor company: following an amalgamation involving Desante Financial
Services Inc. (the “Secured Party”) has ‘made demand on Pulse RX Iric. (the f‘Debfqr”)
for monijes owed pursuant to, iﬁter alia, a promissory note dated July 29, 2015. Thr;it
indebtedness of the Debtor is secured, infer alia, by way of the above-mentioned security
interests, provided in favour of the Secured Party by the Debtor. In respect of the said
security, financing statements were registered on August 22, 2006 and July 21, 2015
under registfation numbers and file nurfxbérs as set out above which cover the following

collateral:
| ' Inyentory/stock, equipment, accounts and other
collateral and specifically stated to cover “all of the
debtor’s present and after-acquired . personal

property.”

TAKE NOTICE that the Secured Party has made demand on the Debtor for
payment of the obligations of the Debtor pursuant to the Debtor’s obligations under the

said security interests.
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UPON PAYMENT of the total of the amounts set forth below, along with any
and all expenses incurred in retaking, holding, processing and preparing for disposition

and in disposition of the collateral, the collateral may be redeemed.

Principal and Accrued Interest as of October $866,973.45
31, 2020

Legal fees incurred to October 31, 2020 $4,129.02
TOTAL as at Qotober 31, 2020 $871,102.47

TAKE NOTICE that, upon receipt of payment, the payor will be credited with
any rebates or allowances to which the Debtor is entitled by law or under the security
agreement.

TAKFE. NOTICE that unless the amounts due as described above plus accrued
interest and the expenses incurred in retaking, holding, processing and preparing for
disposition and in disposition of the collateral is paid, the collateraj will be disposed of
and the Debtor will be liable for any deficiency.

TAKE NOTICE that the Secured Party intends to dispose of the collateral by
private sale after the 18" day of November, 2020.

DATED at Markham, in the Province of Ontario, this 3" day of Novémber, 2020,

1951584 ONTARIO INC.
by its authorized solicitors
WILSON VUKELICH LLP

e

ﬁ ;sterﬁ}fer A Caruana
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SCHEDULE “A”

McKESSON CANADA CORPORATION
7510 Bren Road
Mississauga, Ontario L4T 4H1

2047944 ONTARIO INC.
130 Bartley Drive
Toronto, Ontario M4A 1C5

LPG PHARMACEUTICAL ADVISORS INC.
40 Mitbuwrn Road, Unit B
Hamilton, Ontario L8E 319

ERINWOOD FORD SALES INC.
2395 Motorway Boulevard
Mississauga, Ontario L5L 1V4
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E E S 0 ﬁ Wilson Vukelich Lir
§ 60 Columbia Way, 7th Floor

. Markham, ON, Canada L3R 0C9

Vu ke ﬁ E C h LLP T905.940.8700 F 905.940.8785
Toll Free 1.886.508.8700

Lawyers wvlip.ca

Direct Dial:  (905) 944-2952

Toll Free: 1-866-508-8700 ext. 2395
Assistant: (905) 944-2554

E-Mail: ccaruana@wilsonvukeiich.com
File: 63-1289

November 3, 2020

VI4 REGISTERED MAIL
and REGUILAR MAIL

ERINWOOD FORD SALES INC.
2395 Motorway Boulevard
Mississauga, Ontario 151, 1V4

Dear Sir or Madam:

Re: Promissory Note dated July 29, 2015 (the “Note”) made by Pulse RX Inc. in favour of
Desanie Financial Services Inc, (hereafter “Desante™),

And Re:  Security Interests (i) granted in favour of CIT Financial Ltd. and registered on August
22, 2006 under registration namber 20060822 1642 1616 7374 on File No. 628224138
(and subsequently assigned to Desante with such assignment being registered under
registration number 20150813 1438 1530 9370); and (ii) granted in favour of Desante
and registered on July 21, 2015 under registration number 20150721 1945 1531 2161
on File No, 708251193 (hereafter, coilectively, the “Security”).

And Re: Security Interest granted by Pulse RX Inc, in favour of Erinwood Ford Sales Inc.
(hereafter “Erinwood”) and registered on Sepfember 20, 2617 under registration
number 20170920 1412 1462 4502 on File No. 732098079 (hereafter the “Erinwood

Security®)

We are the solicitors for 1951584 Ontario Inc. d/b/a Maxium Financial Services (hereafter
“Maxium”), and the successor company following an amalgamation involving Desante. We are
writing to advise that Pulse RX Inc. has defaulted under the terms of the Note.

We are writing to inform you, on behalf of Maxium, that Pulse RX Inc. remains indebted to
Maxium, as of October 31, 2020 in the following amounts:

Principal Balance and outstanding interest as of $866,973.45
October 31, 2020
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Legal Fees incurred to October 31, 2020 $4,129.02
TOTAL as at October 31, 2020 $871.102.47

Per diem interest accrues in the amount of $422.62,

We are hereby putting you on notice of Pulse RX Inc.’s default and that formal demand of
payment has been made, In addition, notice has been provided to Pulse RX Inc. of Maxium’s
intention to enforce its security rights under the Security against the assets of Pulse RX Inc.
Such rights include, but are not limited to, collateral which is covered by the Erinwood Security.

Accordingly, enclosed herewith please find a copy of the Notice of Disposition which is sent to
Frinwood as a secured party pursuant o the Erinwood Security in accordance with Section 63(4)
of theé Personal Property Security Act, R.5.0. 1990, ¢. P.10.

Please note that if immediate payment in full is not received, then Maxium will proceed with a
private sale of the Pulse RX Inc. assets after November 18, 2020.

1951584 ONTARIO INC.
by its authorized Sclicitors
WILSON VUKELICH LLP

e it
P W

/ “ Chri o . N
ristopher A.L. Caruana

Enclosure — PPSA Notice of Disposition

e, Client
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NOTICE OF DISPOSITION
PURSUANT TO SECTION 63(4) OF THE
PERSONAL PROPERTY SECURITY ACT, R.S.0. 1990, c. P.10

TO: PULSE RX INC.
AND TO: The person(s) set out in Schedule “A” hereto
RE: Security Interest granted in favour of CIT Financial Lid. and registered on

August-22, 2006 under registration number 20060822 1642 1616 7374 on File
No. 628224138 (and subsequently assigned to Desante Financial Services Imc.

with such assignment being registered under registration nomber 20150813 1433
1530 9370).

AND RE: Security Interest granted in favour of Desante Financial Services Ine, and
' registered on July 21, 2015 under registration number 20150721 1945 1531 2161
on File No. 708251193,

TAKE NOTICE that 1951584 Ontario Inc. d/b/a Maxium Financial Services,
“being the successor company following an amalgamation involving Desante Financial
Services Inc. (the “Secured Party”) has made demand on Pulse RX Inc. (the “Debtor™)
for monies. owed pursuant to,. inter alia, a promissory note dated Tuly 29, 2015. That
indebtedness of the Debtor is sécured, intér alia, by way of the above-mentioned security
interests, provided in favour of the Secured Party by the Debfor. In respect of the said
security, financing statements were registered on August 22, 2006 and July 21, 2015
" under registration numbers and file mumbers as set out above which cover the following
collateral;
Inventory/stock, equipment, accounts and other
collateral a‘nd'speciﬁcally stated to cover “all of the
debtor's present and after-acquired personal

property.”

TAKE NOTICE that the Secured Party has made demand on the Debtor for
payment of the obligations of the Debtor pursuant to the Debtor’s obligations under the

said security interests.
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UPON PAYMENT of the total of the amounts set forth below, along with any
and all expenses incurred in retaking, holding, processing and preparing for disposition

and in disposition of the collateral, the collateral may be redeemed.

Principal and Accrued Interest as of October $866,973.45
31,2620

Legal fees incurred to October 31, 2020 $4.129.02
TOTAL as at October 31, 2020 $871,102.47

TAKE NOTICE that, upon receipt of payment, the payor will be credited with
any rebates or allowances to which the Debtor is entitled by law or under the security
agreement.

TAKE NOTICE that unless the amounts due as described above plus accrued
interest and the expenses incurred in retaking, holding, processing and preparing for
disposition and in disposition of the collateral is paid, the collateral will be disposed of
and the Debtor will be liable for any deficiency.

TAKE NOTICE that the Secured Party intends to dispose of the collateral by
private sale after the 18™ day of November, 2020.

DATED at Markham, in the Province of Ontario, this 3" day of November, 2020,

1951584 ONTARIO INC.
by its authorized solicitors
WILSON VUKELICH LLP

WV 2803752.1



SCHEDULE “A”

McKESSON CANADA CORPORATION
7510 Bren Road
Mississauga, Ontario L4T 4111

2047944 ONTARIO INC.
130 Bartley Drive
Toronto, Ontario M4A 1C5

LPG PHARMACEUTICAL ADVISORS INC.
40 Milburn Road, Unit B
Hamilton, Ontario L8E 319

ERINWOOD FORD SALES INC.
2395 Motorway Boulevard
Mississauga, Ontario L5L. 1V4

WV 2803752.1



This is Exhibit “1” referred to in the Atfidavit of Benjamin Wyett
sworn by Benjamin Wyett of the City of Toronto, in the Province of
Ontario, before me at the City of Markham, in the Province of
Ontario, on April 7, 2021 in accordance with O. Reg. 431/20,
Administering Oath or Declaration Remotely.

G\
Commissioner for Taking Affidavits (or as may be)
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Court File No./N° du dossier du greffe: CV-20-00003321-0000

Court File No.

S
S ONTARIO
SUPERIOR COURT OF JUSTICE

R
P e
“siagd ﬁfi“““

Electonloallyissued . 15 Nov-2020
Délivré par voie électronique

Newmarket
1951584 ONTARIO INC. dba MAXIUM FINANCIAL SERVICES
Plaintiff

and

PULSE RX INC., FAMILY PHARMACY CLINIC INC., MARTIN KUSMIREK
and RICK MCGLONE
Defendants

STATEMENT OF CLAIM

TO THE DEFENDANTS
A LEGAL PROCEEDING HAS BEEN COMMENCED AGAINST YOU by the Plaintiff.

The Claim made against you is set out in the following pages.
IF YOU WISH TO DEFEND THIS PROCEEDING, you or an Ontario lawyer acting for
you must prepare a Statement of Defence in Form 18A prescribed by the Rules of Civil Procedure,

serve it on the Plaintiff’s lawyer or, where the Plaintiff does not have a lawyer, serve it on the
Plaintiff, and file it, with proof of service in this court office, WITHIN TWENTY DAYS after this

Statement of Claim is served on you, if you are served in Ontario.
If you are served in another province or territory of Canada or in the United States of

America, the period for serving and filing your Statement of Defence is forty days. If you are
served outside Canada and the United States of America, the period is sixty days.
Instead of serving and filing a Statement of Defence, you may serve and file a Notice of
Intent to Defend in Form 18B prescribed by the Rules of Civil Procedure. This will entitle you to
ten more days within which to serve and file your Statement of Defence.
[F YOU FAIL TO DEFEND THIS PROCEEDING, JUDGMENT MAY BE GIVEN

AGAINST YOU IN YOUR ABSENCE AND WITHOUT FURTHER NOTICE TO YOU. IF
YOU WISH TO DEFEND THIS PROCEEDING BUT ARE UNABLE TO PAY LEGAL FEES,

LEGAL AID MAY BE AVAILABLE TO YOU BY CONTACTING A LOCAL LEGAL AID

OFFICE.



Elecironically issued { Délivré par voie électronigue : 16-Nov-2020 Court Flle No./N° du dossier du greffe: CV-20-00003321-0000

-

TAKE NOTICE: THIS ACTION WILL AUTOMATICALLY BE DISMISSED if it has
not been set down for trial or terminated by any means within five years after the action was
commenced unless otherwise ordered by the court.

Date Issued by

Local Registrar

Address of 50 Eagle Street West
court office:  Toronto, ON L.3Y 6Bl

TO: PULSE RX INC.
3-111 Zenway Blvd
Woodbridge, ON
L4H 3H9

AND TO: FAMILY PHARMACY CLINIC INC.
3-111 Zenway Blvd
Woodbridge, ON
L4H 3H9

AND TO: MARTIN KUSMIREK
34 Sandy Hook Road
Uxbridge, ON
L9P 1R8

AND TO: RICK MCGLONE
29 Main Street
Mount Albert, ON
LOG IMO
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CLAIM

1. The Plaintiff, 1951584 Ontario Inc. (hereafter “195”) claims:

a. the sum of $866,973.45, or alternatively payment in an amount to be determined at
trial, for breach of contract and/or as payments owing by the defendants pursuant to
the Loan Agreements (as defined below) and the Amending Agreement (as defined

below);

b. Tudgment for possession of the Collateral (as defined in the General Security

Agreements);

c. prejudgment and postjudgment interest on the said amount of $866,973.45 at the

rate of 18.0% per annum;

d. in the alternative, prejudgment and postjudgment interest on the said amount of
$866,973.45 in accordance with sections 128 and 129 of the Courts of Justice Act,

R.S.0. 1990, c¢. C.43, as amended;

e. the costs of this proceeding on a full indemnity basis, plus all Harmonized Sales

Taxes exigible thereon; and

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

2. The Plaintiff, 195, is a corporation incorporated pursuant to the laws of the Province of
Ontarjo and having its registered office in the Town of Richmond Hill, Ontario. In 2016, Maxium
Financial Services Inc. and Desante Financial Services Inc. (hereafter “Desante™) were

amalgamated pursuant to articles of incorporation dated March 1, 2016, with 195 being the name
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of the newly amalgamated corporation. As such, 195 is the successor in all right, title and interest

to Desante.

3. The defendant, Pulse Rx Inc. (hereafter “Pulse”) is a corporation incorporated pursuant to

the laws of the Province of Ontario, with its registered office in the City of Woodbridge.

4. The defendant Family Pharmacy Inc. (hereafter “Family Pharmacy”) is a corporation
incorporated pursuant to the laws of the Province of Ontario, with its registered office in the City

of Woodbridge.

5. The defendant, Martin Kusmirek (hereafter “Martin™) is an individual residing in the

Town of Uxbridge, Ontario. Martin is a director and officer of both Pulse and Family Pharmacy.

6. The defendant, Rick McGlone (hereafter “Rick™) is an individual residing in the City of

Town of Mount Albert, Ontario.

Promissory Note

7. On or about July 29, 2015, Pulse and Family Pharmacy executed a promissory note with
Desante wherein, pursuant to section 1, Pulse and Family Pharmacy agreed to repay Desante for a
loan that Desante provided to Pulse and Family Pharmacy i the principal amount of

$1,395,450.00 (hereafter the “Promissory Note”).

8. Other key terms of the Promissory Note were as follows:
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a. Section 1 further provided that Pulse and Family Pharmacy’s loan payments were to accrue
interest calculated and compounded monthly at the rate of 5.95% per annum and interest on

overdue payments was to accrue at the rate of 18% per annum;

b. Under section 2, Pulse and Family Pharmacy agreed to pay all loan payments as and when
they fell due in accordance with the schedule provided in the Promissory Note, which
required monthly payments of principal and interest in the amount of $15,497.66 between
September 15, 2016 and August 15, 2020, as well as a final installment of $802,589.63

payable on Aungust 15, 2020,

¢. Section 2 further provided that the obligation to pay was “absolute and unconditional” and

that payment “shall not be subject to any counterclaim, set-off or other claim whatsoever”,

d. Under section 3, in the event of infer glia (2) default in making payment when due or (b)
failure to perform any obligation or covenant in the Promissory Note or other agreement
with Desante, with such failure continuing for seven days of Pulse and Family Pharmacy
having knowledge of such failure and upon being provided notice of such failure from
Desante, Pulse and Family Pharmacy would be required to pay on demand the present

value of all installments required to be paid;

e. Under section 4, an extension of time for making payment or Desante’s omission from
enforcing its rights under the Promissory Note would not constitute a waiver of its right to

enforce such rights and remedies thereafter; and

f.  Under section %(f), Desante was permitted to assign its right to the Promissory Note at its

sole discretion at any time and without the consent of Pulse or Family Pharmacy.
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General Security Agreements

9. On or about July 29, 2015, the defendants each executed general security agreements

(hereafter the “General Security Agreements”), the key terms of which were as follows:

a. The General Security Agreements defined the “Collateral” as all Assets and Undertakings,
Accounts and Proceeds and further provided that the defendants granted Desante a security

interest in the Collateral,;

b. Section 1 defined “Assets and Undertakings” as all present and after acquired personal
property and undertakings including, without limitation, Inventory, Equipment, Deposits
and Credit Balances, Investment Propetty, all intangible and intellectual property, and all
real and immovable property both freehold and leasehold, except for the lést day of the

term of any lease;

¢. Section 1 defined “Inventory” as all presently owned and after acquired goods and other

property held for sale or lease;

d. Section 1 defined “Equipment” as all presently owned and after acquired goods other than

Inventory and consumer goods;

e. Section 1 defined “Deposits and Credit Balances™ as all monies and credit balances which
are now or may hereafter be on deposit with or standing to credit with Desante, its
subsidiaries and/or affiliates, and any amount of interest due in connection with any such

deposit or credit balance;
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f. Section 1 defined “Investment Property” as all present and future investment property,
including inter alia securities, shares, joint venture interests, trust units, bonds,

debentures, dividends and income derived therefrom and interests in limited partnerships;

g. Scction 2 defined “Accounts” as all debts, accounts, choses in action, claims, demands and
moneys, together with all rights, benefits, security interests, mortgages, instruments, rights

of action, deeds and books and records;

h. Section 2 further provided that the defendants absolutely assigned and transferred the

Accounts;

i.  Under section 3, if any of the Collateral consists of Investment Property, the defendants

authorized Desante to transfer such Collateral into its own name or that of its nominee;

j. Section 4 defined “Proceeds™ as property in any form derived directly or indirectly from
any use or dealing with any Assets and Undertakings or Accounts or that indemnifies or

compensates for Assets and Undertakings destroyed or damaged;

k. Section 4 further provided that the defendants granted Desante a security interest in the

Proceeds;

1. Under section 6, the defendants agreed to pay all costs and expenses incurred in enforcing

the General Security Agreements, including legal fees on a solicitor and own client basis;

m. Under section 10, Desante’s sole obligation with respect to the custody, safekeeping and

physical preservation of Collateral would be to use reasonable care and Desante would be
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deemed to have used reasonable care if it dealt with such Collateral in the same manner as

it deals with similar property for its own account;

n. Under section 15, the defendants would be in default in the event of infer alia default under

any agreement with Desante;

o. Under section 16, in the event of default, Desante may require the defendants to repay any
or all payment obligations owed to Desante in full, whether matured or not. Beyond this,
section 16 further provided that Desante was entitled to possession of all Collateral upon

the occurence of an event of default;

p. Under section 17, the defendants irrevocably appointed Desante as power of attorney, with
power of substitution and appointment, to sign for the defendants, at its option, all
documents necessary and desirable to permit Desante to exercise any of its rights and

remedies under the General Securities Agreements;

g. Under section 18, any breach or default of the General Security Agreements could only be
waived by Desante in writing and no course of conduct or omission on the part of Desante
would give rise to the expectation that Desante would not insist on strict compliance with

the terms of the General Security Agreements; and

r. Under section 25, Desante could assign its rights under the General Security Agreements
without the consent of any of the defendants and without providing notice of such

assignment.
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Guaranftees

10.  As additional security for the payment of the amounts owing to Desante pursuant to the
Promissory Note, each of Martin and Rick signed guarantee agreements (hereafter, collectively,
the “Guarantees™). Rick signed his guarantec agreement on or about July 23, 2015, whereas
Martin signed his guarantee agreement on or about July 29, 2015. The key terms of the Guarantees

were as follows:

a. Under section 1, Martin and Rick agreed to guarantee the obligations of Pulse, Family

Pharmacy and, where applicable, their successors, heirs and assigns;

b. Under section 2, Martin and Rick agreed to guarantee payment to Desante on demand for

all debts and liabilities of Puise and Family Pharmacy;

¢. Under section 3, Martin and Rick’s liability under the Guarantees were to be continuing,

absolute and unconditional;

d. Under section 6, Martin and Rick agreed to waive any right of set-off or counterclaim that

they may have against Desante;

e. Under section 12, Martin and Rick agreed to pay all costs and expenses of enforcing the

Guarantees, including legal fees on a solicitor and own client basis; and

f.  Under section 15, Desante could assign, without notice, its rights under the Guarantees and

such assignee could enforce the Guarantees.
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The Default

11. By July 16, 2020, Pulse and Family Pharmacy were in arrears in the amount of $31,085.72

with respect to monthly payments due under the Promissory Note.

12. By letters dated July 31, 2020 (hereafter the “Demand Letters”), 195 provided formal
notice to the defendants of the payment default under the Promissory Note. The Demand Letters
also made formal demand of all remaining amounts owed under the Promissory Note, as permitted
by Section 3 of the Promissory Note. Payment of such amounts was required on or before August
10, 2020. The Demand Letters further advised the defendants that, if payment was not made by the

required date, 195 would proceed with legal action.

Amending Agreement and Extension of Time for Payment

13.  On August 27, 2020, Pulse and Family Pharmacy executed an amending agreement with
195 wherein 195 agreed to defer the balance of the payment obligations of Pulse and Family
Pharmacy under the Promissory Note (hereafter the “Amending Agreement™). Pursuant to the
Amending Agreement, the final August 15, 2020 payment was amended to become payable, along
with an extension fee, on September 15, 2020 in the aggregate amount of $832,143.03. The
then-outstanding payment for July 15, 2020 was expected to be paid by Pulse and Family
Pharmacy shortly after the execution of the Amending Agreement, but such payment was not

made by either Pulse or Family Pharmacy.
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14.  The Amending Agreement further provided that except as set out in the Amending
Agreement, all other terms and conditions of the Promissory Note would remain in full force and

effect.

15.  Notwithstanding their obligation to pay the amount of $832,143.03 on or before September
15, 2020 pursuant to the Amending Agreement, such amount was not paid by any of the

defendants. The outstanding payment that was due on July 15, 2020 had also not been paid.

16.  On or about October 7, 2020, following a request for additional time to pay both the
~ amount under the Amending Agreement and the July 15, 2020 instalment payment, 195 agreed to
grant the defendants a further extension of time until October 21, 2020 to pay the amount of
$847,640.69, failing which it would take such enforcement and legal steps it deemed appropriate.
To avoid any confusion as to whether the agreement on 195°s behalf to grant additional time
resulted in a withdrawal of the formal demand made by the Demand Letters, 195 issued a further
demand to the defendants by letter sent on or about October 7, 2020 requiring that the amount of

$847,640.69 be paid on or before October 21, 2020.

Failure to Pay

17.  As of the present date, despite repeat demands for payment in accordance with the
Promissory Note, the Amending Agreement and the subsequent extension of time that 195
provided to the defendants for payment, the defendants have refused or otherwise failed to pay the
full amount owing pursuant to the Promissory Note and the Amending Agreement as demanded by

195 in the Demand Letters and the letter of October 7, 2020.
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Breach of the Loan Agreements and the Amending Agreement

18. 195 pleads, and the fact is that the defendants have failed or otherwise refused to honour
their obligations under the Promissory Note, the Amending Agreement and the Guarantees. As

such, the defendants are in breach of those agreements.

19.  Full particulars of the damages sought by 195 in the within action shall be provided prior to

the trial of this action.

20. 195 further pleads, and the fact is that it is entitled to possession of the Collateral and to
sell, lease or otherwise dispose of the Collateral, subject to, where applicable and appropriate, its
rights as a holder of a security interest in the Collateral pursuant to the Personal Property Security
Act. In addition to judgment for the amounts owing under the Promissory Note, the Amending
Agreement and the Guarantees, 195 also claims judgment for possession of the Collateral. Any net
proceeds received by 195 from the sale of the Collateral, if seized and sold, shall be credited to the
indebtedness of the defendants under the Promissory Note, the Amending Agreement and the

Guarantees and 195°s damages claim, or the judgment in the within action.

Place of Trial

21. 195 requests that the trial of this action occur in the City of Newmarket.
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Court File No. CV-21-

ONTARIO
SUPERIOR COURT OF JUSTICE
COMMERCIAL LIST

1951584 ONTARIO INC. DBA MAXIUM FINANCIAL SERVICES
Applicant

—and —

PULSE RX INC. and FAMILY PHARMACY CLINIC INC.
Respondents

APPLICATION UNDER SUBSECTION 243(1) OF THE BANKRUPTCY AND
INSOLVENCY ACT, R.S.C. 1985, c. B-3 AS AMENDED AND SETION 101 OF
THE COURTS OF JUSTICE ACT, R.S.0. 1990, c. C.43, AS AMENDED

CONSENT

The undersigned, MNP Ltd. (“MNP”), hereby consents to the appointment of MNP as
receiver and manager, without security, of all of the assets, undertakings and properties of Pulse
RX Inc. and Family Pharmacy Clinic Inc. pursuant to the provisions of subsection 243(1) of the
Bankruptcy and Insolvency Act, R.S.C. 1985, c. B-3, as amended, and section 101 of the Courts
of Justice Act, R.S.0. 1990, c. C.43, as amended, and the terms of an order substantially in the
form filed in the above proceeding.

DATED at Toronto this 27" day of April, 2021

MNP Litd.

Per:

ot fde—

Name: Sheldon Title

Title: Senior Vice-President

WV 3022180.1
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